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August 22, 2011

The Honorable Jocelyn G. Boyd
Chief Clerk and Administrator

Public Service Commission of South Carolina

PO Drawer 11649

Columbia, SC 29210

Mr. Christopher Rozycki

Office of Regulatory Staff
1401 Main Street, Suite 900

Columbia, SC 29201

RE: Docket No. 2009-220C

Dear Honorable Jocelyn G. Boyd:

Pursuant to the order of the Public Service Commission of South Carolina dated October 29,

2009. in Docket No. 2009-220-C, item 10(e), Frontier Corporation hereby notifies the Public

Service Commission and the Office of Regulatory Staff that Frontier's 2nd quarter net earnings

was $32,271,000 and dividends paid were $186,610,000.

In addition, Frontier is enclosing the 10Q released on August 5, 2011. If you have any questions,

please do not hesitate to call me at 585-777-4557 or email at Cassandra.guinness(i_ftr.com

Sincerely,

Cassandra Guinness

Compliance
Frontier Communications

Cc: Office of Regulatory Staff
Encl: 1

August 22, 2011

The Honorable Jocelyn G. Boyd
Chief Clerk and Administrator
Public Service Commission of South Carolina
PO Drawer 11649
Columbia. SC 29210

Mr. Christopher Rozycki
Office of Regulatory Staff
1401 Main Street, Suite 900
Columbia, SC 29201

RE; Docket No. 2009-220C

Dear Honorable Jocelyn G. Boyd:

Pursuant to the order of the Public Service Commission of South Carolina dated October 29,
2009, in Docket No. 2009-220-C, item 10(e), Frontier Corporation hereby notifies the Public
Service Commission and the Ot'fice of Regulatory Staff that Frontier's 2nd quarter net earnings
was $32.271,000 and dividends paid were $ 186,610,000.

ln addition. Frontier is enclosing the 10Q released on August 5, 2011. If you have any questions,
please do not hesitate to call me at 585-777-4557 or email at Cassandra.&guinness(ii'ftr.com

Sincerely,

n,
Cassandra Guinness
Compliance
Frontier Communications

Cc: Office of Regulatory Staff
Encl: I
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Yes X No
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Explanatory Note

F[]i,,ctive Jttlv I. 2010. Frontier's scope of operations and balance sheet capitalization changed materially an"a result o]'the completion o]'the Trart_action.
_ts described in Note 3 o/'the Notes to Consolidated Financial Statements. Historical,financial and operating data presentedJor Frontier in"not indicative

c_[the hlture /inancial position or operating results[or Frontier. and includes the results o['operations o]'the Acquired Business, as deigned in Note 3 oJ'the
.Votes to Consolidated Financial Statements./Pore the date oJ'acquisition on July I. 2010. The financial discussion represents an analysis o]'our results o["
_q_erations on a historicul basis ]or our Frontier operations _, ofand for the three and six months ended June 30. 2011 and 2010. which includes the
tx'stdts O/'operations of'the Acquired Business ]or the three and six months ended June 30, 201 I.

PART I. FINANCIAL INFORMATION

Item I. Financial Statements

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

($ in thousands)

(Unaudited)
June 30, 20t I December 31, 2010

ASSETS
Current assets:

Cash and cash cquivalcnts $ 232,672 $ 251.263
Accounts receivable, less allowanccs of $61.580 and $73.57 I, rcspectivcly 513.852 568.308
Prepaid expenses 93,237 100,603

Income taxes and other current assets 206_494 208,245
Total current assets 1.046.255 1.128,419

Restricted cash 175,125 187,489
l_ropcrty, plant and equipment, net 7,590,723 7.590,614
Goodwill 6,416,473 6,292,194
Other intangibles, net 2,220,425 2,49 I, 195

Other assets 213,570 200_319

Total asscts $ 17_662_571 $ 17.890_230

LIAI31LITIES AND EQUITY
Currcnt liabilities:

Long-term debt due within one year
Accounts payable
Advanccd billings
Accrued other taxes
Accrued interest
()lhcr current liabilities

Fotal current liabilities

I)clk'rrcd income taxes

Pension and other postretircmcnt benefits
Other liabilities

Long-term debt

Equity:
Shareholders' equity of Frontier:
Common stock, $0.25 par value ( 1,750.000,000 authorized shares,
995.234.000 and 993.855,000 outstanding, respectively, and
1,027.986,000 issued at June 30, 201 I

and December 3 I. 2010)
Additional paid-in capital

Retained earnings
Accumulated other comprehensive toss, net of tax
Treasury stock

Total shareholders' equity of Frontier
Noncontrotling interest in a partnership

Total equity

Total liabilitics and equity

$ 203,659 $ 280.002

438.200 436,886
166.839 171,602
73,220 167,857

169,242 170.228
257,565 212.782

1,308,725 1.439,357

2,400,010 2,220.677
834,799 816,588
195,979 220,172

7,988,813 7,983,693

256.997 256,997
5,138.918 5,525,471

164,079 77,107
(224.559) (229,549)
(414,261) _433.286)

4,921.174 5,196,740
13.071 13,003

4.934.245 5,209.743

$ 17.662,571 $ 17,890_230

The accompanying Notes are an integral part of these Consolidated Financial Statements.

B.iplunaiory iVute
I //r em e Jtrlv I, J(J/0, Frnnner 's it riye n/ ityerauuns vnd ha/ant e sheer cupi(almunun t harrged inoierially as a result v/ ihe rumple«un v/ (he Transaction,
it lestrihed rn iV rie 3 v/ ihe Nuiet iu Cunnrlrdaied Financrol Siviements. Iekrrurical/inanrval und uperaring data presented/ur Frontier is noi rndicuiive
/ ihe /tiirire /inanmtrl yusnrun itr riyeruiine results /rir Frvnner, rind irrcludes the resign o/ operuiirrrrs u/ the r(cqmred Business, as defined m (Vuie 3 rt/ lhe

V re. iu Cuvs hdvied Frnunttul /Bar«inernt, /rrim rhe date ri/vtquurnvn un July I. 20/0 The/inancial drscussivn represents an analvsrs /our resulrs u/
yeranuns on u Instrrmt ul hairs /nr mtr Frrrntier uperanuns vs n/ und /ur rhe three and six rnumhs ends'd June 30, 20/I trnd 20/0, whir.h mr.ludes (lie

tirlrt o/ ryernvrtns rr/ rhe liqmrr d Brri mess/rir rhe rhree ond su mmiihs ended June 30, 20(I

PART I. FINANCIAL INFORMATION

Item I. Financial Statements

I'RONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(8 in thousands)

(Unaudited)
Junc 30 2011 December 31 '010

VSSETS
i.'urrcnt assets
Cash and cash cquivalcnts
Accounts rcccivablc. less allowances of '561.58(l and 573.571, rcspccnvciy
I'repaid cxpenscs
Income taxes and other current assets
I'tal currcnl assets 1.046.255 1.128,419

'5 232.672 5 251.263
513,t!52 568.308

93,237 100.603
206.494 208,245

8 a(acted cash
I'ropcrty, pl.intend cquipmcnt, nct
Oooilwill
Other mtangibles. nct
Other a»era
Tutal assets

175 Igi5
7. 590. 723
6,416,473
2.220,425

213,570

187,489
7.590,614
(i,292,194
L491,195

200 319
17 890 230

LIABILITIES AND EQUITY
(. uric(it

liabilities'ung-term

debt duc wuhm onc year
tccuunts payable
Advanced billmgs
Accrued oilier taxes
I crucd mtcrcst

i)ihcr currcm liabilities
I vml current habilvics

03,659 5
438.200
166,839
73,220

169,242
257,565

1.308,725

280.002
436,8116
171,602
167,1157
170228
212,782

I N39,357

Oct'crrcd mcuinc taxes
I'cnsion and uthcr pvstrcurcmcnr bcnctits
Other lmbil it(ca
Lung-term rlcbt

t 400010
834,799
195,979

7,91i8,813

2,220,677
816,588
270,172

7,983.693

Lqaity
Slmrcholdcrs'quity of Frontier
Common srock, gtl 25 par value (1,750.000.000 authonzcd shares,
'I')5.234.000 and 993.855,000 outstanding, respcctivcly, and
1.()270)86,()(N issued at Junc 30, 2011
.md Occcmbcr 31, 201())
Addnional paid-m capital
lt tant d smmgs
Accumulutcdl other comprchr:naive toss, nct of tax
Ti ttsury smck
I'otal shareholders'quity of Frontier
Noiwuiirrolhng mtcrcst m a partnership
total «qiiity
Total lmbiliiics and equity

256,997 56,997
5.138.918 5,575,471

164.079 77,1(17
(2 I4 559) (229,549)

4,921.174
13.071

4.934.245

5, 196,740
13 003

5.209,743
17 662 571 5 17.890 230

Thc accompanymg Notes arc an mtcgral pan ol'hese Consolidated Financial Statements.



PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2011 AND 2010

($ in thousands, except for per-share amounts)
{Unaudited)

l_,evenue

For the three months ended For the six months ended
June 30, June 30,

2()11 2010 2011 2010

$ 1,322,255 $ 516,137 $ 2,668_952 $ 1,035,986

C)perating expenses:
Network access expenses
Other operating expenses

Depreciation and amortization
Acquisition and integration costs

iolal operating expenses

c)perating income

Investment income
Olher income (loss), net

Interest expense

Income belbre income taxes

Income tax expense

Net income
Less: Income attributable to the noncontrolling interest in a partnership

Net income attributable to common shareholders of Frontier

Basic and diluted net income per common share attributable to common
shareholders of Frontier

126,629 53,139 277,913 106,682
578,096 189,649 1,158,436 382,674
358,986 99,974 710,243 201,023

20,264 36,964 33,487 47,334

1,083,975 379,726 2,180,079 737r713

238,280 136,411 488,873 298,273

175 3,500 3,290 5,997

(557) 6,334 5,913 11,290

166_864, 93,968 334_279 187_755

71,034 52,277 163,797 127,805
37,190 16,338 73,757 48,394

33,844 35,939 90,040 79,411

1,58_ 818 3,068 1,725

32_261 $ 35,121 $ 86_972 $ 77,686

$ 0.03 $ 0.11 $ 0.09 $ 0.25

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART I. FINANC(AL INFOIU'DIAT(ON (Continued)

IrRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2011 AND 2010

(5 in thousands, except for per-share amounts)
(Unaudited)

I'or thc thrcc months cndcd
Eme 30.

2010Zt) I I

For the six months cndcd
)une 30.

0102011

I(v v c I I I I c

t)pcraung cxpcnscs.
Vctivork access cxpcnscs
t)ther operatmg cxpcnses
O prccmuon and amonizauon
ACuuiviliOn and mtegraunn COSIS

Tutai opcraung cxpcnscs

126,629
578,096
358,986

20.264

53.139
189,649
99.974
36.964

1.083,975 379,726

277,913
1,158,436

710,243
33,487

It)6,682
382.674
201,023

47.334
2 180 079 737 713

i)pcraung ini:omc

Invcstmcnt income
t)ther mcomc (loss). ncl
In)crest cxpcnsc

238,280

175
(557)

166 864

136.411

3,500
6,334

93,968

488,873

3,290
5.913

334.279

298,273

53)97
11 s90

187 755

Income before mcomc taxes
1iicoriic tax expciisc

71,034
37.190

52.Z77
16.338

163 797 177 805
73,757 48,394

V t income
Less Income ~ ttnbutablc to the nonconirolhng mtcrcst in a partnership

Nct mcomc attnbutable lo common shareholders of Frontier

33.844
1.583

35.939
818

')0,040
3,068

79,411
I . 725

lkisic .ind diluted nel mcomc pcr common ~herc altnbutablc lo common
.Imrcholders ol Fronucr 5 0.03 5 I) 11 $ 009 $ il 25

fhc accompanymg Notes are an mtcgral part ot'hcsc Consohdatcd Fmanmal Slatcmcnts



ILIIiIIIt:¢ J_tnultry L. 2010

Sit+ok plans

l)ividcnds on ¢olnn_ol_ _.tL_k

Nel income

_lher ¢onlprchcnsive ;ncom¢. net

olta_

Dislrlbutions

[_alanc¢ J un¢ 30. 211111

,\cqulstttor. oi the Acquired Business

:Glock phms

[ )i_ idends on common slt_:k

Net inctm_e

t _lher comprehensive income, n¢l

ot't;L_

Bakmc¢ D_-_ernber 3 I. 21110

Slock plans

Dividends on common slt_k

Net in,:ome

t Jther conlprehenslve nlconl¢, net

Dl_Irlbullons

Balance June 3{). 2{111

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

FOR THE SIX MONTHS ENDED JUNE 30, 2010, THE SIX MONTHS ENDED DECEMBER 31, 2010 AND
TIlE SIX MONTHS ENDED JUNE 30, 2011

($ and shares in thousands)
(Unaudited)

Fronlier Shareholders

.\¢¢unlulalcd

,\dditionai ( )lher

('onnnon Slock Paid-In Retained Comprehensive I'reastll_ 51ock

"41ares ,\mount L 'apital _ l+uss _ hal_s \lnounl

_49.456 $ 87,364 $ '156.401 S 2,756 S 1245.5191 (37,128) S (473+391) S

I I I,¢,231 l .Utv.I 14,926

178,3551 178,351)

77.686

Noncontrolling

[lllerest

7.954

Total

I 1.459 S 330,070

3.303

(156,7(_b)

].725 79,41 I

7.954

{ 1.500) I 1.500)

349,456 87.364 _;c_b,423 2,091 1237+5651 (36,064) (458,465)

078.530 109.633 5.048.266

116,5116) 1,933 25.179

(372,712) 29

74,987

X.016

11.684 271.532

5.217.899

S.673

1372,683)

4.319 76,306

83116

I.(127.986 256,997 5,525,471 77.1(17 (229.549) _34A31) (433.286)

_13,338) 1,379 19.(125

(373.215)

86.972

4+gt?d

13,t_3 _,209,743

5,687

(373,215)

3.068 9<}.1)40

4, 9t_1

( 3.0001 C_._)0)

I.<)27.986 S 256.997 S 5,138.918 S 164,079 S t224,559) 132,752) S (414,261) S 13.071 S 4,934.245

Net income

Other comprehensive income, nct
of tax

Conaprchensive income

Less: Comprehensive income
attributable to the noncontrolling

interest in a partnership

Comprehensive income attributable to
the common shareholders of Frontier

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2011 AND 2010

($ in thousands)
(Unaudited)

For the three months ended June 30,

2011 2010

$ 33.844 $ 35,939 $

3,335 3,977

37,179

11.5831

$ 35,596

39.916

For the six months ended June 30_
2011 2010

90.040 $ 79,411

4.990 7.954

95,030 87,365

13,0681 _1.725)

91.962 $ 85.640

/818)

39.098 $

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART I. (1NANCIAL INFORMA1'ION (Continuedl

Iil(Ol9'ilER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEiVIENTS OF EQUITY

IJOR THE SIX 5(ONTHS ENDED JUNE 30, 20(0, THK SIX (VIONTHS ENDED DKCEAIBER 31, 20HI AND
I'HK SIX MONTHS ENDED JUNE 30, 201 I

(5 and shares in thousands)
(Unaudited)

I'. 1 1

II.(a«lh . 1(,2(ile

J JU,

1 Ni,

O I II

I Nl

.!e 2(ll I

77I 4

(4'),451

N 516

97,364

(696»
Ie4)J

5 e(N, 66

I II m)hi
1172,71)1

ae'll

. 4.9 i(7

I)17,5hi) lih.(NHI

I 911

(45(l 4(c)

)5 (i)

( I)16

9)NA (67)97 35,471 II,II)7 'I 549) 14 i)l i (4)) 316(

IIJJINI I .)79 19 II25

71 I ()
( 'J72

NHA 5 id i)7 S i)H.'IIH 1 164 U7V 5 9) I.(X752) 5 (414 261) S

4'I 45A 5 97 I(4 5 '1(A4(ll 5 3,7 d 5 I)41,5191 Iiy,l)li) 5 ( I).)'ill 5

.11 l(9 (

( H 3551 1713511

77616

I (.45'I 5

I 725

I I'I U76

I IU3

I I (A,7(ld)
"9 411

5HU)

I I AN4

'IS4
I I (tile

271 132

5 317.t(99

h73

li72 613)

h, 3(16

I I (le)

I 16

)U9 743

617

I 17),) (5 )

9II IuU

(1 IIIU)

I 'l9(l

( I Nl(l)

1!\171 5 4'l34 45

CONSOI.(DATED STATEMENTS OF COMPREHENSIVE INCOME
F()R 'I'HE THREE AND SIX MONTHS ENDED JUNE 30, 20(l AND 20 I 0

(5 in thousands)
(Unauditedi

For thc thrcc months cndcd Junc 30 For thc sn months cndcd June 30

0(I 30(0 30(l 3010
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Ihc common hharcholdcc ot'Pro()ucr 5 35,596 5 39.090 5 91.962 5 05.640

T(m accompanymg No(ca arc an mtcgcal part ol'Ihese Consolulatcd F(nanmai Statements.



PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED JUNE 30, 2011 AND 2010
($ in thousands)

(Unaudited)

Cash flows provided by (used in) operating activities:
Net income

Adjustments to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization expense
5hock based compensation expense
Pension/OPEB costs

Other non-cash adjustments
I)cferred income taxes

(:'hange in accounts receivable
Change in accounts payable and other liabilities
Change in prepaid expenses, income (axes and other current assets

Net cash provided by operating activities

('ash ('lows provided from fused by) investing activities:
Capital expenditures - Business operations
Capital expenditures - Integration activities
Fransaction escrow

Other assets purchased and distributions received, net

Net cash used by investing activities

('ash llows provided from (used by) linancing activities:
Long-term debt payments

Dividends paid
Financing costs paid
I_,cpayrncnt of customer adwmccs tbr construction.

distributions to noncontrolling interests and other

Net cash used by linancing activities

Decrease m cash and cash equivalents
Cash and cash equivalents at January 1,

Cash and cash equivalents at June 30.

Supplemental cash llow intbrmation:
Cash paid during the period lbr:
Interest

Income taxes (rcftmds)

2011 2010

90,040 $

710,243
7,677

16,560
(6,735)
51,133
29,705

(49,414)
15,022

864,231

(414,039)
(18,986)

5.075

79,411

201.023
5,228

12,159

(3,423)
6,236

(6,537)
(24,751)
48224

317,570

[427,950)

(78.024)
(373,215)

(3,633)

(454,872)

(18,591) (127.538
251,263 358,693

$ 232,672 $ 231,155

(93,350)
(62.353)

(125,518)

tl34)
(281,355)

(1,955)
(156,706)

(3225)

(I,867)

(163,753)

$ 328,728 $ 180,863
$ 27203 $ (805)

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART L FINANCIAL INFORMATION (Continued)

IJRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

I'OR THE SIX MONTHS ENDED JUNE 30, 2011 AND 2010
(5 in thousunds)

(Unaudited)

10(0
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C Imngc m prepaid cxpcnscs, mcomc taxes and uther current assets
Stet cash provtdcd by opcrotmg ncttvil&cs

90,040 5 79,4 ( I

710,743
7,677

16,560
(6,735)
51,133
29,705

(49,414)
15,022

201.023
5,228

12,159
(3,423)
6,236

(6,537)
(24,751)
48,224

864,231 317,570

((i ti (lowe provtdcd trom (used by) invcstmg act»ilies
(kipiml cxpcnditurcs - Bumncsc opcrarions
( Jpitnl expenditures - Integration ac&tv&&tea
I I Jllsacli«&1 escrow
Other assets purchased and distnbut&ons rcccivcd, net
Nct cJsh used by mvcsttng acttviltcs

(414,039) (93,350)
( It(,986) (62.353)

(125.518)

(427.950) (781.355)

& kivh (low& prov&dcd t'rom (used by) tinancmg acuvmcs
L &ng-tenn debt payments
O&v&&lends pa&d
I iiniiiciilg costs pair(
l(cpaymcnt et'customer advances tor construction,

,li tnbunons to noncontroliing &nrcrcsts Jnd other
V t c:»8 used by tinancing Jclivilics

Occ&'1'&Isc 1&1 cavil a&id cash cqiiivalciits
t(i (&.md ca h cquivalcnts,&t January (.

(78.024)
(373215)
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I'hc acvompanying Notes arc an integral part of these Consolidated Fmanmal Statcmcnts.



PART I. FINANCIAL INFORMATION (Continued)
FItONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(I) Summary of Significant Accounting Policies:
ta) Basis of Presentation and Use of Estimates:

Frontier Communications Corporation and its subsidiaries are referred to as "we," "us," "our," "Frontier," or the "Company" in this report. On July
I. 2010, Frontier completed the Transaction lbr the acquisition of the Acquired Business, as described further in Note 3 - The Transaction. Our
interim unauditcd consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (U.S. GAAP) and should be read in conjunction with the consolidated financial statements and notes included in our Annual
Report on Form 10-K lbr the year ended December 31, 2010. Certain reclassifications of balances previously reported have been made to conform
to the current presentation. All significant intercompany balances and transactions have been eliminated in consolidation. These interim unaudited
consolidated financial statements include all adjustments (consisting of normal recurring accruals) considered necessary, in the opinion of
Frontier's management, to present thirly the results lbr the interim periods shown. Revenues, net income and cash flows Ibr any interim periods are
not necessarily indicative of results that may be expected tbr the full year. For our interim financial statements as of and tbr the periods cnded June
30. 2011, we evaluated subsequent events and transactions lbr potential recognition or disclosure through the date that we filed this quarterly report
on Form 10-Q with the Securities and Exchange Commission (SEC).

The preparation of our interim financial statements in conlbrmity with U.S. GAAP requires management to make estimates and assumptions that
affect (i) the reported amounts of assets and liabilities at the date of the financial statements, (ii) the disclosure of contingent assets and liabilities,
and Off) the reported amounts of revenue and expenses during the reporting period. Actual results may differ from those estimates. Estimates and

judgments are used when accounting for allowance lbr doubtful accounts, impairment of long-lived assets, intangible assets, depreciation and
amortization, income taxes, purchase price allocations, contingencies, and pension and other postretirement benefits, among others. Certain
information and footnote disclosures have been excluded and/or condensed pursuant to SEC rules and regulations.

(b) Revenue Recognition:
Revenue is recognized when serviccs are provided or when products are delivered to customers. Revcnue that is billed in advance includes:
monthly recurring network access services, special access services and monthly recurring local line and unlimited fixed long distance bundle
charges. The unearned portion of these li:es is initially deferred as a component of other liabilities on our consolidated balance sheet and
recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-recurring network access
services, switched access services, non-recurring local services and long-distance services. The earned but unbilled portion of these fees is
recognized as rcvcnue in our consolidated statements of operations and accrued in accounts receivable in the period that the services are
provided. Excise taxes are recognized as a liability when billed. Installation fees and their related direct and incremental costs are initially deti:rred
and recognized as rcvcnue and expense over the avcrage term of a customer relationship. We recognize as current period expense the portion of
installation costs that exceeds installation lee revenue.

,,ks required by law. the Company collects various taxes from its customers and subsequently remits these taxes to governmental authorities.
Substantially all of thcse taxes are recorded through the consolidated balance sheet and presented on a net basis in our consolidated statements of
operations. We also collect Universal Service Fund (USF) surcharges from customers (primarily federal USF) which we have recorded on a gross
basis in our consolidated statements of operations and included in revenue and other operating expenses at $26.1 million and $11.4 million, and
_;54.2 million and $21.7 million. Ibr the three and six months ended June 30, 2011 and 2010, respectively.

ic) Goodwill and Other Intangibles:
h_tangibtcs represent the cxcess of purchase price over the fair value of identifiable tangible net assets acquired. We undertake studies to determine
the l_.ir valucs of asscts and liabilities acquired and allocate purchase prices to assets and liabilities, including property, plant and equipment,

goodwill and other idcntifiable intangibles. We annually (during the lburth quarter) or more frequently, if appropriate, examine the carrying value
of our goodwill and trade name to determine whether there are any impairment losses. We test for goodwill impairment at the "operating segment"
level, as that term is defined in U.S. GAAP. Effective with the third quarter of 201 I, the Company reorganized into six operating segments in order
to leverage the fi_ll bcnefits of its local engagement model. The six operating segments consist of the following regions: National. Northeast,
Southeast, Central, Midwest and West. Our operating segments are aggregated into one reportable segment.

PART I. FINANCIAL INFORMATION (Continued)
I&I(ONTIER CONISIUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

& I) .'Iummnry ot Sigmticaat Aci:ounting Pohmcs
tal Ih»is nfl'rcscntaimn and Usc of Esnmatcs

I'ri&niter Cmmnunwat iona Corporation and its subsiihancs are rcfcrrcd to as "wc," "us." "our," "Frontier." or thc "Company" m this rcport. On July
I, 21&10, I ronucr complctcd the Transaction I'or thc acquisition ot thc Acquired Business, as dcscnbed further in Note 3 — Thc Transamion Our
inrcnm unaudncd consolidated tinancial sratcmcnts have bccn prepared m accordance with accountmg pnnmplcs generally acccptcil m thc United
qrarcs ot'mcnca (U.S GAAp) and should be read m conjunction with the consolidated iinancial statements and notes mcludcd m our Annual
It pun on Furm 1()4K for rhc year cndcd Dcccmbcr 31, 2010. Certain rcclai»iticanons of balances previously rcportcd have bccn made to cunform
io thc current prcscntauon All sigmticant mtcrcompany balances and transactions have bccn elimmatcd in consoliilation. These inlcnm unaudrtcd
cunsoiidatcd tinancial smtcments include all adjustmcn» (consistmg of normal recumng accruals) considcrcd nccessa&y, tn thc cpm&onol'irunricr'smanagcmcnt. &o prcscnt I'atrly thc results for the intcnm pcnods shown Rcvcnucs, nct mcome and cash Bows tor any mtenm pcnods arc
not ncccssanly mdicativc ot'results that may bc expcctcd I'or thc full year. For our in&curn tinanmal statcmcnts as ul'and for thc pcnods cndcd Junc
30. 2011. we cvaiuared &ubscqucnt events and transactions Ibr porcntial rccogmnon or disclosure through the date that we tiled this quarterly rcport
on Form 10-Q with thc Sccuntics and Exchange Commission(SEC).

Thc prepare&ton of our mtcnm tinancial statements in conformity with U.S. GAAP rcquircs management to make csumatcs and assumpnons that
.iffcct (i) tbc reported amounts ol'ssets and lish&lines at thc date ol'he tinanmal statcmcnts, (n) the disclosure of contrngcnt assets and liabilities,
.ind im) the rcportcd amounts of rcvcnue and expenses dunng thc reporting pcnod. Actual results may ddTer from those estimates. Ibumates and
Judgments nre used when accountmg for allowance I'or doubtful accounts, impairment of lonp-hvcd assets, mtangtblc assets, iicprcciahon and
ainornzanon. mi:omc raxcs. purchase poco allocanons, contmgcnmcs, and pension and other pustretrrcment bcnelits, among others. Certam
intonnauon and Iuomorc disclosures have been cxi:luded and/or condensed pursuant to SEC rules and regulations.

ibl Revenue Rccogmrion
Itcvcnue is rccogmzcd when scrviccs arc provtdcd or when products are delivered to customers. Rcvcnue that is billed in advance mcludcs
iminihly rccumng nctvvork aci:css scrviccs, special access scrviccs and munthly rccumng local line and unlimited lixed long distance bundle
~ barges I'hc uncamcd portion ot thcsc fees is mitially dcfcrrcd as a component of other habihties un our consolidated balance sheet and
rccogmzcd as rcvcnuc over thc pcnod thar thc scrviccs arc provided. Revenue that is billed tn arrears mcludcs non-rccumng network access
&crviccs, swnchcd access scrviccs, non-rccumng local scrvmcs and long-distance servmes. The cerned but unbilled portion of these fccs is
rcco mzcd as rcvcnuc m our consolidated statcmcnts ol'perations and accrued m accounts rcccwablc m the pc»cd that thc scrviccs arc
provided. Excise raxcs arc rccugnizcd as a lmbility when billed. Installation fccs and their rclatcd direct and mcrcmcntal costs are imually dcfcrred
.&rid rccugmzcdt as rcvcnuc and cxpcnsc over thc avcragc term of a customer relationship We recognize as current penod cxpcnse the portion of
instagauon i:oats thai exceeds meta)tenon fce rcvcnuc.

Av rcquirc&J by law. thc Company cullects venous taxes thorn its customers and subsequently remits thcsc taxes to govcmmcntal aurhonrics
'iubstaniiaiiy ail ul thcsc &axe& arc rccordcd through thc consohdated balance shcct and prcsentcd on a nct basis m our consolidated staicmcnts of
operations &Vc also collect Universal Scrvicc Fund (USF) surcharges from customers (pnmanly fcdcral USF) which we have rccordcd on a gross
b,is» m our consohdatcd sratcmcnts of operations and mela&lcd m rcvcnuc and other operaung expenses at $26 I million and $ 11.4 million. and
$54 2 in&ikon and $21 7 milhon. Ibr the three and six months cndcd Junc 30. 2011 and 2010, rcspectivcly

ti:& tioodw&0 and Other Innmgiblcs
Inrangiblcs rcprcscnt the cxccss ot'purchase price over rhe lhir value of idcntitiable tangible nct assets acquired. We undertake studies to dctcrmme
ihc lair values ol'ssets and habihties acquired and allocate purchase pni:es to asscls and habihtics, mcluding property, plant and cquipmenl,
goodwill and other idcnntiable iruangiblcs. Wc annually (dunng the Ibunh quancr) or more frequently, &I'appropnare, examine thc carrying value
of our goodwill:md rra&Jc name to dctcrmine whcthcr &herc arc any impairment losses. We test for goodwill impairment at thc "opcraung segment"
level, av that tcm»s dctincd m U S CAAP Effective with thc rhird quarter of 2011, rhc Company rcorganizcd mto six operating segments m order
to icvcragc rhc tiill bcnclits of irs local cngagemcnt model Thc six opcranng scgmcnts consist ol'he I'ollowrng regions: Nauonal. Northeast,
Southeast, Central, Midwest and West. Our uperatmg scgmcnts are aggregated mto onc reportable segment.



PART I. FINANCIAL INFORMATION {Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The Company amortizes intangible assets with estimated useful lives over those lives and reviews such intangible assets to assess any impairment
and whether factors exist that would necessitate a change in useful life and a different amortization period.

(2) Recent Accounting Literature:

F_:ir Value Meas'urements

In May 201 I, the FASB issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve

Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 201 !-04 changes the wording used
to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements to ensure

consistency between U.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that are estimated using significant
unobservable (Level 3) inputs. This new guidance is to be applied prospectively, and is effective for interim and annual periods beginning alter
December 15, 201 I. We do not expect the adoption of ASU 2011-04 to have a material impact on our financial position, results of operations or cash
llows.

Presentation o/" Comprehensive Income

In June 2011. the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of Comprehensive
Income," (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its components in the statement of changes
in equity. ASU 2011-05 requires that all non-owner changes in stockholders' equity be presented in either a single continuous statement of
comprehensive income or in two separate but consecutive statements. This new guidance is to be applied retrospectively, and is effective tbr interim and

annual periods beginning alter December 15, 201 I. We do not expect the adoption of ASU 2011-05 to have a material impact on our financial position,
results of operations or cash flows.

(3) The Transaction:

t)n July I, 2010, Frontier acquired the defined assets and liabilities of the local exchange business and related landline activities of Verizon
Communications Inc. (Verizon) in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolina, Washington,
West Virginia and Wisconsin and in portions of California bordering Arizona, Nevada and Oregon (collectively, the Territories), including Intemet
access and long distance services and broadband video provided to designated customers in the Territories (the Acquired Business). Frontier is
considered the accounting acquirer of the Acquired Business.

We are accounting lbr our acquisition of approximately 4.0 million access lines from Verizon (the Transaction) using the guidance included in
Accounting Standards Codification (ASC) Topic 805. We incurred approximately $20.3 million and $33.5 million of acquisition and integration related
costs in connection with the Transaction during the three and six months ended June 30, 2011, respectively, and $37.0 million and $47.3 million of
:_cquisition related costs during the three and six months ended June 30, 2010, respectively. Such costs are required to be expensed as incurred and are
retlected in "Acquisition and integration costs" in our consolidated statements of operations.

Our consolidated statements of operations tbr the three and six months ended June 30, 2011 include $825.3 million and $1,667.1 million of revenue,
respectively, and $83.7 million and $181.3 million of operating income, respectively, related to the results of operations of the Acquired Business.

The allocation of the purchase price of the Acquired Business is based on the fair value of assets acquired and liabilities assumed as of July 1, 2010, the
effective date of the Transaction. Our assessment of fair value is final, and has been adjusted for information that was previously not available to us,
primarily related to: deterred income tax assets and liabilities and other accrued liabilities.

PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMEIIiTS

Thc Company amortizcs intangible assets with estimarcd uscl'ul hves over those hvcs and rcvicws such intangible assets to assess any impairment
,ind whether feelers exist that would ncccssitate a change in useful life and a ditferent amortization penod.

(2) Rcccnt Accounting Litcraturc:

7'iiir I'oiue Ileesiiremenis
In May 2011, thc FASB issued Accountmg Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Mcasuremcnts: Amendmcnts to Achicvc
t.'ummon Fair Value Measurcmcnt and Disclosure Rcqutrcments m U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 changes the wordmg used
io dcscnbc many ol'hc rcquircments m U.S. GAAP for measunng fair value and for disclosmg information about fair value measurements to ensure
cunststcncy bctwccn U S GAAP and IFRS. ASU 20(1-04 also expands the disclosures tor fair value measurements that are estimated using significant
unobscrvable (Level 3) mputs. This ncw guidance is to bc applied prospectively, and is ctTective for interim and annual periods beginmng after
Gcccmbcr 15, 2011 We do not cxpcct rhc adophon of ASU 2011-04 to have a matenal impact on our tlnanmal position, results of operations or cash
tlows

Preienioriun uf Ciimprehensive Jerome
In Jimc 2011. the FASB issued Accountmg Standards Update No. 2011-05 (ASU 2011-05), "Comprchensivc Income: Prcsenmtton of Comprehensive
Income." (ASC Topic 220). ASU 2011-05 climmates the opnon to rcpon other comprehensive income and its components m the statement of changes
m equity. ASU 2011-05 requires that all non-owner changes m stockholders'quity bc presented in mther a smgle contmuous statcmcnt of
comprchcnsive mcome or m iwo scparatc but consecuuvc statements. This ncw guidance is to be applied retrospectively, and is effective I'or intenm and
.mnual pcnods bcginmng atlcr December 15, 2011. Wc do not cxpcct the adopnon of ASU 2011-05 to have a matcnal impact an our tinancial posinon,
results ot'operations or cash tlows

(3) Thc Trunsacuon.
On July I, 2010, Frontier acquired the dcgncd assets and liabilities of the local exchange busmess and related landline activities of Venzon
('ommumcanons Inc. (Vcnzon) m Arizona. Idaho, illinois. Indiana, Michigan, Nevada, Nonh Carolina, Ohio, Oregon, South Carolina, Washington,
West Virginia and Wisconsin and in portions of Cahfornia bordenng Anzona, Nevada and Oregon (collectively, the Temtones), mcludmg Intcmct
.wccss and long distance scrviccs and broadband video provided to designated customers in the Tcmtories (the Acquired Business). Frontier is
onsidcrcd thc accounung acqmrcr ol'hc Acquired Business.

tyc are accounung for our acquisihon uf approximately 4 0 million access lines from Vcnzon (thc Transaction) usmg thc gmdance mcluded in
.(ccountmg Standards Codificauon (ASC) Topic 805. We incurred approximately $20.3 million and $33.5 milhon of acquisiuon and mtcgration related
rusts m connecuon wnh thc Transaction dunng thc three and six months ended June 30, 2011, rcspecuvely, and $37.0 milhon and $47.3 million of
.u:quisition rclatcd costs dunng the thrcc and stx months ended Junc 30, 2010, rcspecuvcly. Such costs are required to be expensed as incurred and are
rc tice ted in "Acquisition and mtegration costs" m our consolidated statements of operations.

Uur consohdatcd starcmcnts of operations I'or thc three and six months cndcd June 30, 2011 include $ 825.3 milhon and $ 1,667.1 million ol'revcnuc.
rcspccuvcly, and $83 7 million and $ 181.3 million of operatmg income, respectively, related to the results of operations of the Acquired Business

The egocation ot thc purchase puce uf the Acquired Busmess is based on the fair value of assets acquired and habilities assumed as of July I, 2010. ihe
ttbcttve date of the Transacuon. Our assessment of I'air value is tinal, and has been ad)usted for information that was previously not available to us,

pninanly rclarcd to dclbrred income tax assets and habilitics and other accrued liabilities.



PART i. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

File final allocation of the purchase price presented below represents the cl'/_ct of recording the final l_ir value of assets acquired, liabilities assumed and
related dcli_rred income taxes as of the date of the Transaction, based on the total transaction consideration of $5.4 billion. The lbllowing allocation of
purchase price includes revisions to the preliminary allocation that was reported as of December 31, 2010, primarily lbr goodwill, deferred taxes and
current liabilities.

¢S in thousands)
F_md transaction consideration:

Current assets $ 454,513
Property, plant & equipment 4,407,676
( ioodwill 3,774,151
Other intangibles - primarily customer list 2,532,200
Other noncurrent assets 75,092

Current liabilities (483, I 18)
Deferred income taxes ( 1,430,122)
Long-term debt (3,456,782)
Other noncurrent liabilities (461,905)

Total net assets acquired $ 5,411_705

$ 5.41 I 705

The lhir value of the total consideration issued to acquire the Acquired Business amounted to $5.4 billion and included $5.2 billion for the issuance of
Frontier common shares and cash payments of $105.0 million. As a result of the Transaction. Vcrizon stockholders received 678,530,386 shares of

Frontier common stock. Immediately after the closing of the Transaction, Verizon stockholders owned approximately 68.4% of the combined
company's outstanding equity, and existing Frontier stockholders owned approximately 31.6% of the combined company's outstanding equity.

lhe lbllowing unauditcd pro lbrma financial information presents the combined results of operations of Frontier and the Acquired Business as if the
Transaction had occurred as of January I, 2010. The pro tbrma information is not necessarily indicative of what the financial position or results of
_pcrations actually would have been had the Transaction been completed as of January 1, 2010. In addition, the unaudited pro lbrma financial
inlbrmation is not indicative oC nor does it purport to project, the future financial position or operating results of Frontier. The unaudited pro lbrma
financial information excludes acquisition and integration costs and does not give effect to any estimated and potential cost savings or other operating
cfliciencics that could result from the Transaction.

PART I. FINANCIAL INFORMATION (Continued)
I'RONTIER COiVIMUICICATIONS CORPORATION AND SUBSIDIARIES

NOTFS TO CONSOI.IDATED FINANCIAL STATEMENTS

Thc tins( allocation ol'hc purchase pncc prcscntcd below rcprcscnts the cll'cct ol'rccordmg thc linal I'air value of assets acquired. liabilities assumed and
rclatcd dcfcrrcd uicumc taxes as ol'the date of the Transaction. based on the lola( transaction consideration of $5 4 billion. The followmg allocation of
purchase pncc mcludcs revisions to thc prclimmary nllocarion that was rcponcd as ol'cccmbcr 31, 2010, pnmanly for goodwill, defcrrcd taxes and
~ iin'ciit liabilities.

i„i i i /)ioiinili /s)
I iral rransiu:uon i:onsidcrauon
( iiivciit assets
I'ropcrty, plant S cquipmcnt
( 1 nod will
i)rh r mtangiblcs — pnmaniy customer hst
Oilier normurrcnl assets
('urrcru liabiliocs
1)cli:rrcd mcomc taxes
Long-term debt
i)ther noncurrcnt lmbihtics
7 it.il nct assets acqutrcd

454,513
4,407,676
3,774,151
2,532,200

75,092
(483,118)

(1,430,122)
(3,456,782)

(461.905
5 411 705

5 411 705

Thc thir value of rhc total i:onsidcrauon issued to acquirc thc Acquireil Busmcss amounted to $ 5 4 billion and included $5.2 billion for thc issuance ol
Frontier common shares anii cash payments ol'105.0 million. As a result of the Transai:tron, Vcrizon stockholders rcccived 678,530,386 shares of
Frunucr i:ommon ~tock Immcdmtcly after thc closing ol the Transacuon. Vcrizon stockholders owned approximately 684% of the combmcd
.Cmpany's outstandmg cquny, anil cxivung Fronucr stockholders owned «pproximatcly 31 6% of the combined company's outstanihng equity

I'hc thllowmg unaudncd pro Ibrma tinancmi information presents thc combined results of operations of Frontier and the Acquired Busmcss as it'hc
I'ransacuon had occurred as ot'anuary I. 2010 Thc pro forms mformatton is not neccssanly mdicanvc of whar rhc Bnanmal posiuon or resultsol'pcrationsactually would have been had the Transaction been complctcd as of January l. 2010. In addition. the unaudited pro fonna linanmal
inturmation is not indicaltve ot; nor docs it purpoa lo pro)cct, thc future linancml posilion or operatmg results of Fronucr. Thc unaudited pro Ibrma
tin.inc)a( mtormanon cxcludcs acquisition and ititcgration costs and docs not give ctfcxt to any estimated and potential cast savmgs or other operating
'itic)cncics that could result from tlic Transaction.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

_$ in millions, except

per share amounts)

RevcnBe

Opcrating incomc
Net incomc attributable to common

_harcholdcrs of Frontier

Basic and diluted net income per common
share attributable to common
shareholders of Frontier

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF OPERATIONS INFORMATION

For the three months
ended June 30. 2010

For the six months

ended June 30 T2010

$
$ 1.434 2,890

293 628

90 182

$
$ 0.09 O. 18

(4) Accot, nts Receivable:
The components of accounts receivable, net are as follows:

(S in thousands)

l'ud user
c)thcr
kcss: Allowance lbr doubtful accounts

Accounts receivable, net

June 30_2011 December31,2010

$ 555,999 $ 627,573
19,433 14,306

(61,580) (73,571)
$ 513,852 $ 568,308

\Ve maintaio an allowance lbr estimated bad debts based on our estimate of our ability to collect accounts receivable. Bad debt expense, which is
recorded as a rcduction to revenue, was $18.1 million and $5.2 million tbr the three months ended June 30, 2011 and 2010, respectively, and $46.4
milHon and $11.4 million lbr the six months ended June 30. 201 I and 2010, respectively.

(5) I:'roperty, Plant and Equipment:
Property, plant and equipment is as follows:

(S in thousands)

l)ropcrty, plant and equipment
Less: Accumulated depreciation

Property, plant and equipment, net

June 30_2011 December31_2010

$ 13,153,166 $ 12,795,280

t5,562,443) /5.204,666)
$ 7,590,723 $ 7.590,614

Depreciation expense is principally based on the composite group method. Depreciation expense was $225.4 million and $85.9 million for the three
mouths ended June 30, 2011 and 2010, respectively, and $444.5 million and $172.9 million for the six months ended June 30, 2011 and 2010.

respectively. As a result of an independent study of the estimated remaining useful lives of our Frontier legacy plant assets, we adopted new lives lbr
certain plant assets as of October I, 2010. In addition, we commissioned an independent study to determine the estimated remaining useful lives of plant
assets lbr our Acquired Business. These new lives were adopted effective July I, 2010.

PART I. FINANCIAL INFORMATION (Cuntinued)
FRONTIER COMMUNICA'flONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED PRO FORMA CONDENSED COMBINED
liTATEMEN'fq OF OPERATIONS INFORMATION

f.t iii Illliilu lx t'ii. i pi
p 'r thurs uixriraitsl

For thc rhrce months
cndcd June 30. 2010

For thc six months

Ecicnuc
Opcratmg mcome
Nct income attnbutablc to common

slvarcholdcrs of Frontier

5 1,434
l93

'10

5
2,890

628

182

lhisw and ihlulcd net mcumc pcr common
herc annbutablc to common
harcholdcrs of Fronucr 0 09

5
0 18

Accounts l&ccctvablc
Thc cotnponcnts ol'accounts rcccivabic, net arc as togows

t 5 III riii In all la 7
Junc 30 2011 Dcccmber 31 2010

I ml user
t )ilier
I css Allowance I'or doubtful accounra

tccounts rcccmablc, net

555,999 5
19,433

513 852 5

627.573
14.306

(73.571
s68 308

tyc mamtam an al)owancc for estimated bad debts based on our estimate of our ability to i:oiler:t accounts rccctvable Bad debt cxpcnsc, which is

rccordcd as a rcihicuon to rcvcnuc, was $ 18.1 miihon aniJ 55 2 million 1'or thc three months cndeil June 30, 2011 and 2010, rcspcctivcly, and 546 4

million and $ 11 4 million for the six months cndcd June 30, 2011 and 2010. respectively.

(s) I'rupcrty, Plant and Equipment
I'ropeny, plant and cquipmcnt is as follows

15 ili iiiulo illJSJ Junc 30 2011 Dcccmber 31 2010

I'roperty, plant and equipment
L ssx Accumulated dcprcciauon

I'ropcny plant and equipment, nct 7.590 723 $ 7 590 614

13,153,166 5 12.795,280
5 704 666

tycprcciauon expense is pnncipaily based on thc composite group method. Dcprcmauon cxpcnsc was $225.4 milhon and $85 9 million I'or the three

moiuhs cndcd June 30. 2011 and 2010, respectively, and $444.5 milhon and $ 172.9 nnlhon t'or thc six months ended June 30, 2011 and 2010,

rcsptmuvcly As a result ol'an mdcpcndcnt study of thc csnmatcd rcmainmg useful hvcs ol'our Frontier legacy plant assets, we adopted new lives lor

«rrmn plant assctv as of October l. 2010. In addition, wc i:ummissioncd an mdcpcndcnt study to detcrminc thc estimated rcmaming useful lives of plant

,issci» lhr our Acquired Busmcss These new lives werc adopted clfccuvc July I, 2010
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((_) Goodwill and Other Intangibles:
The components of goodwill and other intangibles are as follows:

¢$ m thousands') June 30, 2011 December 3 I, 2010

Goodwill: $ 6,416.473 $ 6.292_194

t)thcr Intangibles:
Customer base $ 2,697,509 $ 2.702,409
So ftware licenses 104,923 t 05,019
Trade name and license 135,285 135,285

Other intangibles 2,937,717 2,942,713
Less: Accumulated amortization t717,292) 14511518)

Total other intangibles, net $ 2,220,425 $ 2,49 I_195

(7)

fS in thousands)

Long-term debt

.\mortization expense was $133.6 million and $14.1 million lbr the three months ended June 30, 2011 and 2010, respectively, and $265.8 million and
$28.2 million lbr the six months ended June 30. 2011 and 2010, respectively. Amortization expense tbr the three and six months ended June 30. 201 I

included $119.5 million and $237.7 million tbr intangible assets (primarily customer base) that were acquired in the Transaction based on an estimated
lair value of $2.5 billion and an estimated useful life of nine years lbr the residential customer list and 12 years |br the business customer list, amortized

on an accelerated method. Amortization expense lbr the three and six months ended June 30, 2011 and 2010, respectively, included $14.1 million and
<,28.2 million in each period for intangible assets (customer base and trade name) that were acquired in the acquisitions of Commonwealth Telephone
Enterprises, Inc.. Global Valley Networks, Inc. and GVN Services. Amortization expense, based on our current estimate of useful lives, is estimated to

be approximately $515 million in 2011 and approximately $425 million in 2012.

Fair Value of Financial Instruments:
The following table summarizes the carrying amounts and estimated lair values lbr certain of our financial instruments at June 30, 2011 and December
31.2(110. For the other linancial instruments, representing cash, accounts receivable, long-term debt due within one year, accounts payable and other
current liabilities, the carrying amounts approximate lhir value due to the relatively short maturities of those instruments. Other equity method
investments, for which market values are not readily available, are carried at cost, which approximates lhir value.

The fair value of our long-term debt is estimated based on quoted market prices at the reporting date Ibr those financial instruments.

June 30, 2011 December 31 r 2010

Carrying Carrying
Amount Fair Value Amount Fair Value

$ 7.988,813 $ 8,361,160 $ 7,983,693 $ 8,376,515

10
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Uoodwig aial Other Intanmbles;
I'hc cornponcnts ot'i oodwill and uthcr mtangiblcs are as I'ollows;

i.l iii rlioii I iiiir Jr I June 30, 2011 Oeccmbcr 31, 2010

iioodwig 6.416.473 6.292 194

tither Intangibles
Cuvtotncr base
Sot'twarc liccnscs
Trade name aitd hvuase

Other mtangiblcs
I.vvs Accunnilatcd amurtizauon

Tuml oih r mtangib les. iict

L697,509 5
104.923
135.285

2,937,717
717.292

7 s20 425 5

'2,702,409
I ti5,019
135.785

2 942,713
1451 518

2 491 195

Ainoruzauon expcnsc was $ 133 6 million and $ 14 I million I'or thc three months ended June 30, 2011 and 2010, rcspccuvcly, and $265 8 milhon and
'i28 2 milhon for ihc six morirhs ended Junc 30. 2011 and 2010, rcspectivcly. Amortization expense for the three and six months ended June 30, 2011

includvd 5119 5 milhon and $ 237 7 miihon for intangible assets Ipnmanly customer base) that were acquired in thc Transacnon based on an eslimatcd
mir valui: or $25 billion anil an cstimarcd useful hfc ol'nine years I'or the rcsidcnnal customer list aml 12 years for thc busmess customer list. amortized

m an acceicratcd rncthod. Amornzariun cxpcnse lor thc rhrcc and six months cndcd Junc 30, 2011 and 2010, rcspccuvely, included $ 14 I million and

xgx 2 mi0 ion in each pcnod I'or intangible assets icustomcr base and rradc namcl that were acquired in rhe acquisittons of Commonwcahh fclcphone
hiucrpnscs. Inc., l)lobal Vaucy Ncnvorks. Inc. and OVN Scrviccs Amuruzation cxpcnse, based on our current estimate af useful lives, m esumarcd to

bc approxnnaicly $515 milhon m 2011 and apprommately $425 milhon m 2012.

17) Ii«ir Value ut'Fmancml instruments:
Thc I'uiiowmg ruble summanzcs thc carrymg amounts and esnmatcd fair values tor certain of our tinancial mstrumenrs at June 30. 2011 and Dcccmber

31. 21110. Fur tiie other linancial mstrumcnts, reprcscnung cash, accounls receivable. long-term debt due within onc year, accounts payablc and other

current lmbiiitics, thc earrymg amounts approximate I'air value due to the relatively short matunucs of those mstrumcnts. Olher cqmty method

imcsrments, tor winch marker values arc not readily available, arc cerned at cost, which approximates fair value

l)ic tair value of our long-term ilcbt is csnmated based an quoted market puces at thc reporting date for those Bnanmal instruments

I 5 I I Iriulliilflib l
l.arrying
Amount

Junc 30. 2011

I'air Valuo
Carrying
Amount

Dcccmber 31 2010

I.air Value

Long-rcrm debt 7,988,813 L3 6 1,160 7.983,693 8,376,515

10
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(8) Long-Term Debt:
The activity in our long-term debt from December 31. 2010 to June 30, 2011 is summarized as follows:

Six months ended June 30_ 2011

December 31, New June 30,

($ in thousands') 2010 Payments Borrowings 2011

I_,urat Utilities Service
Loan Contracts $ 11,214 $ (509) $ - S 10,705

Senior Unsecured Debt 8,302,230 (77,515) 8,224,715

Industrial Development
Revenue Bonds 13.550 13.550

TOTAL LONG-TERaM DEBT $ 8,326,994 $ {78_024] $ 8,248,970

Less: Debt Discount (63,299) (56,498)
Less: Current Portion (280.002_ (203.659)

S 71983_693 $ 7_988_813

Interest

Rate* at

June 30,
2011

6.15%

8.00%

6.33%

8.00%

* hTterest rate includes amortization o/deht issuance costs, debt premiums or discounts, and de]erred gain on interest rate swap terminations. The interest

rates at June 3(1. 2011 represent a weighted average o/'multiple issuances.

PART L FINAiNCIAL INFORMATION (Continued)
I'RONTIER COMiMUNICATIONS CORPORATION AND SUBSIDIARIES

;IOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(8) Lung-Term Ocbl:

firn

acuvtty m our lungucrm dcbl trom Dcccmbcr 31, 2010 lo Junc 30. 20(1 is summanzcd as follows

(5 m rhaniiindsl
December 31,

2(110

liix months ended June 30 2011

New June30,
2011

Interest
Rate* at
June 30,

2011

Rural Uttlt tres Scrvicc
Loan Coiuracts

'i niur Unsccurcd Debt

Induirnal Dcvclopmcnt
ltcvcnuc Bonds

TOTAL LONG-TERiVI DEBT

8,302,230 (77,515)

13.550

(7(( 024

11,714 (5()9) 5 10,705 6.(5 /o

8,224,715 8.00%

13.550 6 33/o

8 248,970 8.00%

I.cvs Debt Discount
L is. 1'urrcnt Portion

l63,299)—'-"'""l
7 983 693

(56,498)

'arereir riire m& Irides ainarn arian iif Iehr iiiriami i aiit: drht premiuiiii ar iluiaiints, and deferred gain an mreresr rote ii ap rerminnniins

riir«i ar irma J(I. 20 I I repreient a ii righted arerrige a7 inutriyle niuances
The inrerea
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Additional intbrmation regarding our Senior Unsecured Debt is as lbllows:

June 30_ 2011 December 3 I_ 2010

Principal Interest Principal Interest

_5 in tlumsund_) Outstanding_ Rate Outstandin,_ Rate

_,cnior Notes: $ 76,1)89 9.250%
Due 5/15i201 I '5 200,000 6.270%
Due 10/24/201 I 20(.).000 6.270%
Due 12/31/2012 143,250 1.625% (Variable) 144,000 1.688% (Variable)

l)ue I / 15/2013 580.724 6.250% 580,724 6.250%
Doe 12/31/2013 130,612 2.000% (Variable) 131,288 2.063% (Variable)
l)ue 5/1/2014 600,000 8.250% 600,000 8.250%
Due 3/I 5/2015 300,000 6.625% 300,000 6.625%
Due 4/15/2015 5(.}0,000 7.875% 500,000 7.875%
l)ue 4/15/2017 1,100,000 8.250% I, 100,000 8.250%
I)uc 10/1/2018 600,000 8.125% 600,000 8.125%
l)ue 3/15/2019 434,000 7.125% 434,000 7.125%
Due 4/I 5/2020 I, 100,000 8.500% I, 100,000 8.500%
Due 4/15/2(.)22 500,000 8.750% 500.000 8.750%
Due I / 15/2027 345,858 7.875% 345,858 7.875%
l)ue 2/15/2(.)28 200,000 6.730% 200,000 6.730%
Due 10/15/2029 50,000 8.400% 50,000 8.400%

Due 8/15/2031 945,325 9.000% 945,325 9.000%
7,729,769 7,807,284

I)cbcnturcs: 138,000 7.000%
Due 11/I/2025 138,000 7.000%
I)ue 8/15/2026 1,739 6.800% 1,739 6.800%

Due 10/I/2034 628 7.680% 628 7.680%
l)ue 7/I/2(.)35 125,000 7.450% 125,000 7.450%193.500 7.050%
Due 10/1/2046 193.500 7.050%

458,867 458,867

Subsidiary Senior 36,000 8.050%
Notes due 12/I/2012 36.000 8.050%

Capital Lcasc Obligations 79 79
Total $ 8.224,715 8.00% $ 8,302 230 8.04%

12
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)dditional information regarding uur Semor Unsccurcd Debt is as lb(Iowa

Junc 30 2()I I
Dcccmber 31 20(0

5 m thun andi/
I'nncipal Interest

(tate
pnnmpal Intcrcst

Rulc

seiiio
Dirc
Duc
Duc
Dirc
Duc
Dirc
Duc
l&uc
Dirc
l)iic
Dirc
Duc
Duc
l)uc
Duc
()iiC

Duc

r No)ca.
5ilSi Oll
10/24/2011
12/31/2012
I I I 5/20(3
12/31/2013
&/ I/2014
3/15/2015
4/ I 5/20 I 5

4/15/2017
10/ I /2018
3/15/7019
4/ I 5/2U20
4/15/2027
II I 5/2027
2/15i)t)28
10/15/2t)29
I(/ I 5/2031

t)t).000
143250
580.724
130,612
600.000
1t)tl 000
Sdt&.000

1,100.000
60() 000
434.NIO

I Ii)0,0()0
7()t&,000
145,858
2(&t).000

0.00t)
i&45.325

7,729.769

6 270%
I 625% (Venable)

6 250%
2 000% ( Van able)

8 250%
( 625%
7 f175%
tl 250'/

7 125%
lt 500%
tl 750%
7 8755/
6 730%
8 40()%
9 000%

76,089
200,000
144.000
580,774
131,288
600,000
300,000
500,000

1.100.000
600,000
434,000

I, 100,000
500,000
345,858
200,000

5t),000
945.325

7 807,284

9 250%
6.270%

I 68tl% (Venable)
6 250%

2 063% (Vanablc)
8 25tp/s
6 625%
7 t(75%
8 250%
jl 125%

8 500%
8 750%
7 875'/
6 730%
8 400%
9 000%

Debcnturcs
Duc I I/I/7025
l)uc 8/15/2(&26
Dui: 10/I/7034
Duc 7/I/21135

Duc IU/I/2046

Snbsidiary Senior
Notiw duc 12/I/2()12

138,000
1.739

628
125.000

45!1.867

16 t)0()

7 000%
6 D)0%
7 680%
7 450%
7 t)50%

8 05t)%

138.000
1.739

628
125,000
193.500
458,t(67

36,000

7 N)0%
6. 800%
7 680%
7 450%
7 050%

'8. 050%

C.ipital Lcasc Obhaations
I'ota I

5 8.224.7)5 tl 00% 5 8.302,730 8 04%
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We have a $750.0 million revolving credit facility (the Credit Facility). As of June 30, 2011, we had not made any borrowings utilizing this
facilitv. The terms of 1he Credit Facility are set tbrth in the Credit Agrecment, dated as of March 23, 2010, among the Company, the Lenders party

thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent (the Credit Agreement). Associated facility lees under the Credit Facility will vary
from time to time dcpcnding on the Company's credit rating (as defined in the Credit Agreement) and were 0.625% per annum as of June 30, 201 I. The
Credit Facility is scheduled to ten'ninate on January 1, 2014. During the term of the Credit Facility, the Company may borrow, repay and reborrow funds,
and may obtain letters of credit, subject to customary borrowing conditions. Loans under the Credit Facility will bear interest based on the altemate base
rate or the adjusted LIBOR rate (each as determined in the Credit Agreement), at the Company's election, plus a margin specified in the Credit
Agreement based on the Company's credit rating. Letters of credit issued under the Credit Facility will also be subject to fees that vary depending on the
Company's credit rating. The Credit Facility will be available tor general corporate purposes but may not be used to fund dividend payments.

We also have a $190.0 million unsecured letter of credit tb,cility. The terms of the letter of credit |hcility are set lbrth in a Credit Agreement, dated as of

September 8. 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter of Credit Agreement). A letter of credit lbr 5190.0 million was issued to the West Virginia Public Service Commission to
guarantee certain of our capital investment commitments in West Virginia in connection with the Transaction. The commitments under the Lcttcr of
Credit Agreement expire on September 20, 201 I, with a Bank option to extend up to 5100.0 million of the commitments to September 20, 2012. On
.hme 17, 2011, the Bank gave notice of their intent to exercise their option to extend $100.0 million of the facility until September 20, 2012. The

Company is required to pay an annual facility tee on the available commitment, regardless of usage. The covenants binding on the Company under the
terms of the Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities, including limitations on liens,

_,ubstanttal asset sales and mergers, subject to customary exceptions and thresholds.

As of June 30, 201 I, we were in compliance with all of our debt and credit facility financial covenants.

Our principal payments lbr the next five years are as tbllows as of June 30, 2011:

(5 in thousands)

2011 (remaining six months)
2012
2013
2014
2015
2016

Principal Payments

5 201,978
$ 180,366
$ 709,855
$ 600,517
$ 800,549
5 466
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(Vc have u 575t)0 milhon rcvolvmg credit tacility (thc Crcdtt Facility). As of Junc 30, 2011, wc had not made any borrowmgs uuhzmg this

I:icihty. Thc terms of ihc Crcdn Faciluy arc sct I'orth m the Credit Agrccmcnt, dated as ot'March 23. 2010, among the Company, the Lcnders pany

thereto. and JPMorgan Clvasc Bank, N.A, as Administrative Agent (thc Credit Agrccmcnt) Associated I'acility Ibcs under the Crcdu Facility will vary

trom nmc ro tune dcpcndmg on thc Company's credit raung (as dot)ned m the Credit Agreement) and werc 0,625% pcr annum as of Junc 30, 2011 Thc

Credit Faciluy is schcdulcd tu tcnmnatc on January I, 2014. During thc term ol'hc Credit Famlity, the Company may borrow, repay and rcborrow funds,

,md niay obtam letters of crciht, subicct to customary borrowing condiuons. Loans under rhe Credit Facihty will bear interest based on the alternate base

r.uc or ttic ad)usted LIBOR rate (each as ilctcrmmcd in thc Credit Agreement), at the Company's clccuon. plus a margin spemlicd in thc Credit

Agrccmcnt based on rhc Company s credit ratmg. Lcucrs of credit issued under ihc Credit Facility will also be sublcct to fccs that vary dcpcnding on the

Company's credit ratmg The Credit Famluy will be availablc for general curporate purposes but may not bc used to lhnd dwtdcnd payments.

tye also have a 5190 0 million unsccurcd Icncr ol'credit lhmlity. Thc terms ol'thc Icttcr of credit lhmhty arc sct tonh in a Credit Agreemcnt, dated asol'cprcmbcr

8, 2010, among the Company, thc Landers party thcrcto. and Dcutschc Bank ALL Ncw York Branch (thc Bank), as Admimstrative Agent and

issuing Bank (rhc Lcucr of Credit Agrccmcnt). A Icucr of credit Ihr 5190.0 million was issued ro the West Vtrginia Public Service Commission to

uarantcc ccnam ot'our capual mvcstmcnt commitmcnls in West Virynia m connection with the Transacuon The commitments under the Lcttcr of

L'rcdit Agrccmcnt cxpirc on Scprcmbcr 20. 2011, with a Bank opuon to cxtcnd up to 51000 milbon of the commitments to September 20, 2012. On

June 17, 011, thc Bank gave notice of their mrcnt to cxorcisc their option to extend 51000 million ot'hc facihty until September 20, 2012. Thc

Cuinpany is rcquircd to pay an annual facihty fcc on the available commumcnt, regardless ofusage. Thc covenants bmding on thc Company under thc

terms ol rhe Lcttcr of Credit Agrccmcnt are substanuaily similar ro those m the Company's other credit lhcilmcs, includmg hmitations on lmns,

ubsmntial asset sales and mcrgcrs, sub)cm to customary cxccprions and thrcsholds

('t'June 30, 2011, wc werc m compimncc with all of our debt and crciht facihty financial covenants.

t)ur pnncipal payments tor the next tive years arc as follows as ol'une 30, 2011

(5 m riniiisunds)

2011 (rcmaimng six months)
2012
'tJI 3
2014
2015
2016

201,978
I ii0,366
7()9.855
(00,517
800,549

466

13
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O) [ncome Taxes:

rite following is a reconciliation of the provision Ibr income taxes computed at federal statutory rates to the effective rates:

For the three months ended For the six months ended

June 301 June 30,
2011 2010 2011 2010

Consolidated tax provision at federal statutory rate
Reversal of tax credits
State income tax provisions, net of federal income

tax bcnelit
All other, net
Efl_zctive tax rate

35.0"/0 35.0% 35.0% 35.0%
14.8 6.4

3.5 0.9 3.8 1.3

(0.9) (4.6) (0.2) 1.6
52.4% 31.3% 45.0% 37.9%

Income taxes for the three and six months ended June 30, 201 I includes the impact of a $10.5 million charge resulting from the enactment on May 25,

2011 of the Michigan Corporate Income Tax which eliminated certain future tax deductions. Income taxes Ibr the six months ended June 30, 2010
includes the impact of a $4.1 million charge resulting from health care reform legislation associated with the passage of the Patient Protection and
Affordable Care Act and of the Health Care and Education Reconciliation Act of 2010 (the Acts). The health care reform legislation enacted in March
2010 tinder the Acts eliminated the tax deduction for the subsidy that the Company receives under Medicare Part D for prescription drug costs.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would affect our
effective tax rate is $17.4 million as of June 30, 2011.

I I O) Net Income Pcr Common Share:
The reconciliation of the net income per common share calculation is as lbllows:

(S and shares in thouswtds, except per share amounts)

Net income used lbr basic and diluted earnings

per common share:
Net income attributable to common shareholders of Frontier

Less: Dividcnds paid on unvestcd restricted stock awards

Fotal basic and diluted net income attributable to common
_harcholdcrs of Frontier

For the three months ended For the six months ended
June 30, June 30,

2011 2010 2011 2010

$ 32,261

(955)

$ 31,306

994,482
(5,125)

989,357

$ 0.03

989,357
805

990,162

$ 0.03

$ 35,121 $ 86,972 $ 77,686

(734) (1_921) (1,375)

$ 34,387 $ 85,051 $ 76,311

Basic earnings per common share:
Total weighted average shares and unvested restricted stock awards

outstanding - basic
Less: Weighted average unvested restricted stock awards

Total wcighted average shares outstanding - basic

Net income per share attributable to common shareholders of Frontier

313,401 994,413 313,095

(2,737) (4,933) (2.583)
310,664 989,480 310.512

$ 0.11 $ 0.09 $ 0.25

310,664 989,480 310,512
1,446 286

473 442

311,137 991,368 310,798

$ 0.11 $ 0.09 $ 0.25

Dilutcd earnings per common share:
Total weighted average shares outstanding - basic
1"_ffcct of dilutive shares
tffcct of dilutive stock units

Total weighted average shares outstanding - diluted

Net income per share attributable to common shareholders of Frontier
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io) Income Taxes.
I'hc I'ollowmg is a rcconmlmuon ol'hc provision for mcome laxcs computed at I'cdcral ~tatutory ra&ca to the cffccuvc rates

For thc three monlhs ended
Junc 30,

For the six months ended
Junc 30.

20)I 2010 2011 2010

Consolidated rax provision at I'cdcral statutory rate
Reversal ol'lax crcdhts
State mcome tax provisions, nct of fcdcral mcomo

&ax bcnctit
All other, nct
t I'Ibct&ve lax rate

35 0"/,
14 8

35
(0 9)

5s 4"/

35 0%

09
(4.6)

31 3%

35.0%
6.4

38
(0.2)

45.0%

35 0%

13
16

37 9%

Income taxes for the three and six months cndcd Junc 30, 2011 includes ihe impact ol'a $ )0 5 milhon charge resulting from thc cnactmcnt on May 25.

201) of thc Mmlngan Curporatc Income Tax wluch climmatcd ccnain t'uturc tax dcducuons. Income taxes Ihr thc six months cndcd Junc 30, 2010

mcludcs the impact ol' $4 I million charge resulting from health care reform legislation associated with the passage oi the Paocnt Protection and

Atfordablc Care Act and of the Hca)th Care and Eilucalion Rcconciliauon Act ol'2010 (thc Acts). Thc health care reform legislation cnactcd in March

2010 under thc Acts ciiminatcd thc tax deduction for thc subsidy that thc Company rcccivcs under Medicare Pan D for prescnpbon drug costs

Thc amount ul our uncertain tax posiuons whose statute of hmitauons arc cxpectcd to expire dunng thc next nvclve months and which would atl'cct our

ct tcctivc iax rate is $ 17 4 million as ot Junc 30, 2011.

I I 1)) Nct Income Pcr Common Sharc
Thc mconmhanon of thc nct mcomc per common sharc calculation is as I'ollows

&'iu&id I&i&re& In &)ionic&id&, ruey&yer&J&ore umuvn&sl

For thc thrcc month~ ended
June 30,

211 I I 2010

For thc six months ended
Junc 30,

2011 2010

'v t mcomc used lor basic and diluted cammgs
pcr common siiare

Nci mcomc annbuiablc ro commun sharcholdcrs ot Frontier 32.261 $ 35.121 $ 86.972 $ 77.686

Lc. s, Dw i 0ends paid un unvested res inc&cd stock awards
I'ut.il basic and diluted nct income attnbutablc to common

vlmrciiuldcrs ot Fronuer 31,306 $ 34.387 $ 85 051 $ 76.311

Basic cammgs pcr common sharc
T &ml weigh&cd average shares and unvcstcd rcstncted stack awards

uutstandmg - basic
Less Wc&Shred average unvcstcd rcsmctcd stock awards
Total weighted avcragc shares outstanding - basic

994,482

989,357 310.664 989,480 310. 512

313,401 994,413 313,095

Nct mcumc pcr ~herc annbutable to common sharcholdcrs of Frontier 'I 0 03 $ 0.11 $ 0 09 $ 0,25

Uilulcd camings pcr common sharc
Tuml wci el&ted avcragc shares outstandmg - basic
I. I feet ut dilutivc shares
I Hbct ut'dilutivc stock umL&

Tuml weigh&cd avcragc shares outstandmg - diluted

989.357
805

9)9t).162

310.664

473
311.137

989,480
1,446

442
991 368

310.512
286

310 798

~ct mcumc pcr slmre annbutablc ro common «hareholdcrs of Frontier $ 003 $ 0) I $ 009 $ 025
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Stock Optior_"
For the three and six mo,lths ended June 30, 2011 and 2010, options to purchase 577,000 shares (at exercise prices ranging from 59.52 to 514.15) and

" . , • " m 8 19 to $18 46) respectively issuable under employee compensation plans were excluded from the
_, )00 shares at exercise prices ranging lro 5 : ' ' .. ' . ._...... ,...... o_, than th,_ _ _. _,e market price of our common

3,_47: . . .( . " • tbr tlaose eriods because me exercise pnt:t:_ .,,,,_.,. _,,.-,_ ....... v_ra_, . . .
computation oi diluted earnings per share (EPS! ..... P ...t...a_,:.. a;h,,o,_ PP_ e nnlv the treasury stock method and melude tuture unearned
stock and, theretbre, the effect woula oe annut|uuve, in ca_,.,,l-,,-s ........... w_ a ....

compensation as part of the assumed proceeds.

In addition, for the three and six rnonths ended June 30, 2011 and 2010, we have deducted the impact of dividends paid on unvested restricted stock

awards from net income attributable to common shareholders of Frontier.

Stock Units ........ .- ectivel issued under our Non-Employee Directors' Deferred Fee Equity Plan
At June 30, 2011 and 2010, we had 442 212 and 4/2,1zo stock units resp " y. " irectors' E uit Incentive Plan (Directors' Equity Plan). These securities have not been included in the
Deferred Fee Plan) and the Non Employee D .. .q Y ..... ,_., _.... "aa 9_lln h,-e " " lusion would have an antidilutive( • - -- ........... u_u _u.,.. ...... ause their inc

diluted income per share of common stock calculation tot me mrec mumn_ ,-- "....
effect.

I I ) Stock Plans: . , , - " which ,rants were made and awards remained outstanding. No further awards may

{_t _:annC3') 2011 we had live stocK-t:_aseu compensauon plans unuer g .... a ,,_,_,,,_,t 9ofll) _,uitv Incentive Plan ,collectively, together withted under three of the pans: the 1996 Equity mcenttve Plan, the Amenaeu ................ --,---_ ......
the 2009 Equity Inccntive Plan, the EIP) and the Deferred Fee Plan. At June 30, 201 I, there were 12,540,761 shares authorized for grant under these

plans and 7,056.403 shares available lbr grant under two of the plans.

The following summary presents information regarding outstanding stock options as of June 30, 2011 and changes during the six months then ended

with regard to options under the EIP:
Weighted Weighted

Shares Average ,4verage Aggregate

Subject to Option Price Remaining Intrinsic

OlJtion Per Share Li[e in Years Value

P,alance at January I, 2011 1,507,000 $ 10.50 1.7 5 603,0005

Options granted ( I 0.0001 5 8.19 5 12.000

Options exercised t543.0001 $ 11.67
Options canceled, lbrfcited or lapsed

Balance at June 30, 2011 954.000 5 9.88 1.7 5

I'xcrcisable at June 30, 2()II
'.)54,000 ... $ 9.88 1.7 5

There were no options granted or exercised during the first six months of 2010. There was no intrinsic value to the stock options outstanding and

exercisable at June 30. 2010.
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.'iiiii Jt Oprmnr
For thc thrcc and six months ended Junc 30. 20)1 and 2010, options to purchase 577,000 shares (at exercise pnccs ranging I'rom $9 52 to $ 14.15) and

3,547.000 shares (at excrcisc pnccs rangmg I'rom $ 8.19 to $ 18.46), rcspcctivcly, issuable under cmploycc compensation plans werc excluded from the

compuration of diluted carmngs pcr sharc (EPS) I'or those pcnods bccausc Ihc exercise puces were greater than Ihe average market puce of our common

. tock and, ihcrclbrc, thc elfcct wuuid bc antidilutive In calculating diluted EPS, wc apply the treasury stock method and include future uncamed

compensation as pan ol thc assumed procccds

In i«Jdition, I'or thc ihrcc and six months cndcd June 3(), 20(1 and 2010. wc have dcductcd thc impacl ot'ividends paid on unvested rcstnctcd stock

~wards from nct mcomc annbutablc to common sharcholdcrs uf Frontier.

9)oik Uillrs
Al Junc 30, 2011 and 2010, we had 442,212 and 472,120 stock units. rcspccttvely, issued under our Non-Employcc Directors'cfcrrcd Fce Equity Plan

(Dcfcrmd I'cc Plan) and ihc Non-Employee Directors'quity Inccnuve Plan (Directors'quity Plan). Thcsc sccunucs have not been included in the

diluted mcome per share ol'ommon stock calculauon lor the three months cndcd June 30. 2010, because their mclusion would have an anuddutive

clfcct.

i I )) Stock Plans:
At Junc 30, 2011 wc had tive stock-based compensation plans under which grants werc made and awards remained outstanding. No further awards may

b granted under three ol'he plans: thc 1996 Equny tnconuvc Plan. the Amended and Re«lated 2000 Equity Incentive Plan (collecuvcly, together wuh

thc)009 Equity Inccntivc I'lan, thc EIP) and the Dcfcrred Fcc Plan. At June 30, 2011, rhere werc 12,540,761 shares authonzcd for grani under these

plans and 7,056,403 shares available I'or grant under two ol'he plans

Tlic I'allowing summary presents ml'ormation regarding oulstanding stock options as ol'unc 30, 20( I and changes dunng thc six months then ended

wnh regard to options under thc EIP

(la(ance at January I. 2011
t)pitons gran(cd
Optioiis cxcrciicil
t) tmns canccicd, forfctlcd or la scd

l)stance at Junc 30 20( I

5)iores
.Snb)ect ro

0 iron
1.507,000 5

(10,0003 5
(543 000
')54 Ot)0

IVeighred
.Iverage

()priun Price
Per Shore

lt).50

8 19

11 67

9 88

IY«ighreJ
,Iverage

Remora)«8
Li e m Yeori

17

17

. I ggregoie
III)I little

I'ohre
'I 603,0t)0

$ 1 2.000

Exercisable at Junc 30 2011
') I 4.000 1.7

Thcrc were no opoons granted or cxerciscd dunng thc )list six months of 2010. Thcrc was no intnnsic value to the stock opuons ourstanihng and

xcrcisablc at Junc 30. 2()(0
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The following summary presents inlbrmation regarding unvestcd restricted stock as of June 30, 2011 and changes during the six months then ended with
regard to restricted stock under the EIP:

Weighted
A verage

Number o] Grant Date Aggregate
Shares Fair Yalue Fair Value

l]alance at January I, 2011 4,440,000 $ 8.29 $ 43,199,000
Restricted stock granted 1,712,000 $ 9.40 $ 13,816,000
Restricted stock vested (974,000) $ 9.84 $ 7,858,000
l:',estrictcd stock forllzited t99_000t $ 7.81

I]akmce at June 31), 21) I I 5,079,000 $ 8.38 $ 40,986,000

For purposes of detennining compensation expense, the l_,ir value of each restricted stock grant is estimated based on the average of the high and tow
market price of a share of our common stock on the date of grant. Total remaining unrecognized compensation cost associated with unvested restricted

stock awards at June 30, 2011 was $33.7 million and the weighted average period over which this cost is expected to be recognized is approximately two
years.

Shares granted during the first six months of 2010 totaled 1,318,000. The total fair value of shares granted and vested during the six months ended June
30. 2010 was approximately $9.4 million and $5.3 million, respectively. The total lair value of unvested restricted stock at June 30, 2010 was $19.4
million. The weighted average grant date fair value of restricted shares granted during the six months ended June 30, 2010 was $7.70.

(12) Segmcnt lntbrmation:

We operate in one reportable segment, Frontier. Frontier provides both regulated and unregulated voice, data and video services to residential, business
and wholesale customers and is typically the incumbent provider in its service areas.

.'ks pcmlittcd by U.S. GAAP, we have utilized the aggregation critcria to combine our operating segments because all of our Frontier properties share
similar economic characteristics, in that they provide the same products and services to similar customers using comparable technologies in all of the

_,tates in which we operate. The regulatory structure is generally similar. Differences in the regulatory regime of a particular state do not materially
impact the economic characteristics or operating results of a partictdar property. In conjunction with the reorganization of our operating segments
cflcctive with the third quarter of 201 I, wc will realloeate goodwill to our reporting units using a relative lb.ir value allocation approach.

(13) Investment Income:

The components of investment income are as lb[lows:

For the three months ended For the six months ended

June 30, June 30,
(S in thousands) 2011 2010 201 I 2010

Interest and dividend income $ 153 $ 117 $ 2,884 $ 2,533
Investment gain 519 2,905 1,071 2,905

Equity earnings /497/ 478 (665]) 559
Total investment income $ 175 $ 3,500 $ 3,290 $ 5.997
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The I'oiluwing sumnvary prcscnts mt'ormatiun rcgardu&g unvcstcd rcstnctcd stack as of June 30. 2011 and changes dunng thc six months then ended withregard to rcstnctcd ~tock under thc EIP

Ihiianec a& Jar&unry l. 20) I

ltesrnmcd ~tock grantc&1
Rcstrmtcd stock vmtcd
Rcstnctcd stock I'urth&tcd

IDlancc at/unc 30 2011

Viu&i/&r I o/
Theres

4,440,000 5
1.712,000 5
ii)74 000) 5

')') 000 $
5 079 000

ii'righted
.I vvroge

Gran& Duie
Fmr Vu/ue

9. 40
9)84 5
7 81

X 38 5

, iggrega/e
Vier Vrriuc

43,199.000
13,8 16.000
7,858,000

40,986,0&X)

I.ur purposes ot'ctcrrmmng compensation cxpcnsc, rhe fair value ol'ach restnctcd stock grant is csumated based on thc average of thc h&gh and low
market puce ot a ~herc of our commun stock on &hc date ot'grant T &tat rcmaimng unrccogn&zcd compensation cost assoc&ated w&th unvested rcstnmed
&tock awards ar Junc 30, 2011 was $33 7 m&llion and thc weigh&cd average pcnod over which this cost is cxpectcd to bc rccogn&zed is approximately two
v "art.

91mres granted dunng thc lirst »x months ol'2010 totaled 1.318,00&) Thc total fair value of shares granted and vested dunng the s&x months ended June30. 2010 was approxnnatcly $9.4 mtllion and $5 3 million, rcspccuvcly The total t'air value of unvested restncied stock al June 30. 2010 was $ 19 4million I'hc wmghtcd avcragc grant date fair value of rcstnctcd shares Emoted durmg thc six months ended Junc 30, 2010 was $ 770

112) Scgmcnt Informauon
)Vc opcratc m onc rcponablc scgmcnt, Fronncr Fronncr provides both rcgulatcd and unregulated voice, data and video services to rcsidcntial, business
,ind wholcsalc customers and is typically thc mcumbcnr provrdcr &n &ts service areas.

Av pcm&i&ted by U.S Gi)AP, wc lieve utilized the aggregation cntcna to combmc our opcraung scgmcnts because all of our I'ronncr propen&cs ~herc
&rmiar ceonom&c charac&cost&cs. m rhat rhcy prov&dc thc same products and serv&ccs to s&m&lar customers usmg i:omparablc tcchnolog&es &n ail of the
mtcs m whwh wc opcratc I'hc regula&cry structure is generally smu)ar Diffcrenrcs m thc regulatory regirnc ot'a pan&cular state do not ma&ermlly

impam rhe ccunomic vharactcnstics or opcranng results ul a part&euler property In con)unction with thc rcorganizauon ol'ur operating scgmcnts
ct tec»vc wnh thc rhird quarter ot 2011, wc will rcallocatc goodwill to our rcportmg units usmg a ri:lative I'air value allocat&on approach

&13) fnvcsrmont lncornc
Thc components ol'mvcsimcnt mcome arc as I'oilows

&5 i&l ili Il&ulais/

Fur the three months ended
Junc 3&)

2&)10

For thc six months ended
June 30

't)10&011

In&crest,md dividend &ni:&imc
liivcstmcrit gam
L 9 i& i &yeamt 11 gs
Total mvestmcnt mcomc

5 153 5
519

175 3 500 5 3 290

117 7,884
2,905 1.071

2.533
2N)05

559
$ 5 ')97
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114) Other Income, Net:
The components of other income, net arc as Ibllows:

(S in thousands')

Gain oil expiration/settlement of customer advances

Split-dollar life insurance policy settlement
Litigation scttlemcut proceeds
(.)tiler, net

Fetal other income, net

For the three months ended

June 301
201 I 2010

5 - 5 1(15 5
4,379

(841 1,838

(4731 12

_; _ $ 6,334 $

For the six months ended
June 30,

201 I 2010

6,337 $

16

(440 I

5.913 5

4,848
4,379
2,100

(37)
11,29(7

(15) Retirement Plans:
The following tables provide the components of net periodic benefit cost:

Pension BenefitsPension Benefits
For the three months ended For the six months ended

June 30, June 30_

2011 2010 201 I 21710

<S in thousands)

Components of net periodic pension benefit cost
Service cost
Interest cost on projected benefit obligation

l'xpected return on plan assets
,\lnortizatioI_ of prior service cost/(credit)
Amortization elunrecognized loss

Net periodic pension benefit cost

9.615 $ 1.609 $ 19,230 $ 3.218
2 I, 172 12.381 42,344 24.762

(25,589) (11,649) (51,178) 123,298)
(50) _50) (100) ( i (10)

4,435 6.748 8.870 13,496

$ 9,583 5 9.039 $ 19.166 $ 18,078

Postretirement Benefits Postretirement Benefits
Other Than Pensions (OPEB)Other Than Pensions (OPEB)

For the three months ended For the six months ended

June 30_ June 301
2011 2010 2011 2010

(S in thousands)

Components of net periodic postretirement benefit cost
Service cost
Interest cost on projected benefit obligation

l:.xpected return on plan assets
Amortization of prior service cost/(crcdit)
Amortization of unrecognized loss

Net periodic postrctircmcnt benefit cost

$ 4,228 $ 99 5 8,456 $ 198
6,328 2,629 12,656 5,258

(82) (1081 (164) 12161
(2,550) (1,929) (5.1001 (3,858)

1.499 1,581 2,998 3.162

$ 9,423 $ ")')72 $ 18.846 $ 4,544-.- ,

During the 11rst six mouths of 2011 and 2010, we capitalized $6.8 million and 53.3 million, respectively, of pension and OPEB expense into the cost of
• sts relate to our enuineering and plant construction activities. Based on current assumptions and plan asset values, we

our capital expenditures as the co _ ....... . -,,.__ --._ eQn _ll_._ ).,.)',-,r,- .',ran. c nitalized into the cost of capital.,,,_ .............. nts a

estimate that our 201 I pension and OPEB expenses will De oetween _to mltLlun a.u ._o.....
expenditures (they were $68.4 million in 2010 betbre amounts capitalized into the cost of capital expenditures, including the plan expenses of the
Acquired Busincss t'or the second half of 2010). We expect that we will make contributions to our pension plan of approximately $50 million in 2011
in cash or other assets, including cash payments of$10.6 million made through June 201 I.

In connection with the completion of the Transaction on July I, 2010, certain employees were transferred from various Verizon pension plans into 12

pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31, 2010. Assets of 5438.8 million
wcrc transferred into the Plan during 2010. An additional 5175.4 million represents a receivable of the Plan as of June 30, 201 I, that will be settled by

the transfer of assets by the end of2011 or early in 2012.
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(14) Other lnconic, Nct
I'hc components ol'other mcome. net.irc as lb(lowe

Fur thc Ihrcc months ended
Junc 30

For the six months cndcd
Junc 30

(.'( in Ihouioadx)
20(I 2010 0 I I 2010

(i,nn on cxpirauon/acti(uncut et custumcr advances
Split-dollar ht'c msurancc polwy si:rtlcmcnt
Litigalion sctdcmcnt procccds
Other, nct

I'otal other uicumc. nct

(84)

105 $ 6.337 5 4,648
4,379 4.379

I.838 16 2,100
'"I~

557 5 6 334 5 5.913 5 11.2'JO

(17 1 Rctircmcnt Plans
I lic followmg tables provide thc components ol'nct pcnodic benctit cosr

Pension Bcncfits
For thc three months cndcd

June 30.

Pension Bcnclits
Forthc six months ended

Junc 30

2011 2010 J110

(5 ui I(iousoia(i1
t. Cinpoiicnts ol iict pcnuiltc pension bcnetit cust

5 'I'vlcc coil
In(crest cost on pro)ected bcnctit obhgauon
I xpcmcd rciurn on plan assets
.)mortizattoii ol pnor service cost l(credit)
(murtizauon of unrccugnwcd loss

Nct pcnodic pension bcnclit cost

9 615 5
21.172

(25,5 i(9)
(50)

4.435

I.609
12.381

( I (,649)
150)

6.748

19230
42,344

(5(,178)
(100)
8.870

$ 3 218
"4.762

i 23,298)
(100)

13.496

') 583 5 9.039 5 19.166 5 18,078

I'octrcurcmcnt Benctits
Other Than Pensions (OPED

For lhc three months cndcd
June 30

Poslretircmcnt Bene(its
rhhcr Than Pensions OPED

I'or thc six months cndcd
June 30

20)I 20)0 2011 2010

(ai In i(nit lui IJIJ
(. Cmponcnts ol nct pcnodii: postrciircmcnt bcrictit cost

Scrvlcc coal
Inicrcst cust on pro)cctcd bcnclit obligauon
Expected return on plan assets
(mortizauon of poor scrvicc cost/(credit)
'(niuruzauon ol unrccoyuzcd loss

Nct pcnodic povtrcurcmcnt banc(it cost

4,228 $
6.328

(82)
('7,550)

I 499

99 5
2.629
(108)

(1.929)
I 581

8.456
12,656
(164)

(5 100)
2.998

198
5 758

16)
(3,858)

3.(62

5 9 423 21 777 $ 18.846 $ 4.544

Dunng thc lirst six months of 2011 and 2010, wc capitahzcd $6 8 milhon and $3 3 milhon, rcspcctwcty. of pension and OPEB cxpcnsc into thc cost of

,iur capital cxpenditurcs. as the costs rclatc to our cngmccrmg and plant construction activtucs. Based on current assumpuons and plan asset values, we

stimatc that our 2011 pension anil OPED cxpcnscs will bc between $70 milhon and $ 80 million before amounts capimlizcd mto thc cost ol'apital

cipcnditurcs (they werc $68 4 million in 2010 bcforc amounts capilalizcd into thc cost ol'apital expcndilurcs, includmg the plan cxpcnscs of the

Acquired Busmcss lbr thc second half of 2010) Wc expect that we will make contnbuaons to our pension plan of approximately $ 50 milhon in 2011

m cash or other nsscrs. mcludmg cash payments ol'5 (0 6 milhon made through June 2011

In connccuon with thc complcuon of thc Transaction on July I, 2010, certam cmp(oyecs were transferred from venous Vcnzon pension plans mto 12

pension plans rhst werc rhcn mcrgcd with thc Frontier Commumcauons Pension Plan (thc Plan) cffectivc August 31. 2010. Assets of $438.8 milhon

iv rc trans lhrrcd mto the Plan dunng 2010. An addiuonal $ 175 4 milhon rcprcscnts a recmvablc ol'the Plan as of Junc 30, 2011, that will be sett(cd by

rbc trans ter of assets by thc end o I'2011 or carly m 2012
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The Company's pension plan assets have increased from $1,290.3 million at December 31, 2010 to $1,301.4 million at June 30, 201 I, an increase of
$1 I. I million, or 1%. This increase is a result of $56.8 million of positive investment returns and cash contributions of $10.6 million, less ongoing

benefit payments of $56.3 million, during the first six months of 201 I.

t 16) Commitments and Contingencies:
We anticipate total capital expenditures of approximately $750 million to $780 million for 2011 related to our Frontier legacy properties and the
Acquired Business. Although we from time to time make short-term purchasing commitments to vendors with respect to these expenditures, we
generally do not enter into firm, written contracts lot such activities.

In connection with the Transaction, the Company undertook activities to plan and implement systems conversions and other initiatives necessary to
effectuate the closing (Phase I). The Company continues to engage in activities to enable the Company to implement its "'go to market" strategy in its

new markets and to complete the conversions of all the remaining systems into one platform (Phase 2). For the full year of 2011, the Company
currently expects to incur operating expenses for integration costs of approximately $120.0 million, including $33.5 million incurred during the first six
months of 2011, and capital expenditures related to integration activities of approximately $70.0 million, including $19.0 million incurred during the first
six months of 201 I, related to these Phase 2 initiatives.

In addition, the Federal Communications Commission (FCC) and certain state regulatory commissions, in connection with granting their approvals of

the Transaction, specified certain capital expenditure and operating requirements for the acquired Territories for specified periods of time post-
closing. These requirements focus primarily on certain capital investment commitments to expand broadband availability to at least 85% of the
households throughout the acquired Territories with minimum speeds of 3 megabits per second (Mbps) by the end of 2013 and 4 Mbps by the end of
2015. To satisfy all or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $115
million in cash into escrow accounts and obtained a letter of credit for $190 million in 2010. Another $72.4 million of cash in an escrow account (with an

associated liability of $39.9 million as of June 30, 2011 that is reflected in Other liabilities) was acquired in connection with the Transaction to be used
for service quality initiatives in the state of West Virginia. As of June 30, 201 I, the Company had a restricted cash balance in these escrow accounts in
the aggregate amount of $175.1 million. As of June 30, 2011, $12.5 million had been released from escrow. The aggregate amount of these escrow
accounts and the letter of credit has decreased and will continue to decrease over time as Frontier makes the required capital expenditures in the

respective states.

We are party to various legal proceedings arising in the normal course of our business covering a wide range of matters or types of claims including, but
not limited to, general contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and
tort. Litigation is subject to uncertainty and the outcome of individual matters is not predictable. However, we believe that the ultimate resolution of all
st,oh matters, alter considering insurance coverage, or other indemnities to which Frontier is entitled, will not have a material adverse effect on our

financial position, results of operations, or our cash flows.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Tlic Company's pcnsiun plan assets have mcrcascd from $ 1,290.3 milhon at Dcccmber 31, 2010 to $ 1,301 4 million at June 30, 2011, an increase of
Sl I.I million, or 1%. This mcreasc is a result of $56.8 million of positwe investment returns and cash contnbutions of $ 106 milhon, lens ongoing
bcnetlt payments ol'$56.3 million, dunng thc lirst six months of 20(1.

t16) ('cmmitmcnts and Conungcncics:
Wc annwpate total capital cxpcnduurcs of approxtmately $750 milhon to $ 780 million For 2011 related to our Frontter legacy properties and the
.(cquttud Busmcss. Although wc tram ume to ttme make short-term purchasing commitmcnts to vendors with rcspcct to these expenditures, we
gcncrally do not cntcr tnto lirm, wnncn contracts for such activities.

In connection with the Transacuon, the Company undertook activities to plan and implement systems conversions and other mitiatives necessary to
et'lcctuarc thc closmg (Phase I). Thc Company continues lo engage in acuvities to cnablc the Company to implemeni its "go to market" strategy m its

ncw markets and to complete the conversions of all the remaining systems into one platform (Phase 2). For the full year of 2011, the Company
currently expects to mcur operating expenses for integration costs ot'approximately $ 120.0 million, including $33.5 million mcurred dunng the lirst six
months of 2011, and capnal expendtturcs rclatcd to mtcgranon acuvmes of approximately $ 70 0 milhon, including $ 190 million incurred dunng the tirst
. ix months of 2011, rclatcd to thcsc Phase 2 inuiatives.

In addihon, thc Federal Communications Commission (FCC) and certam state regulatory commissions, in connection with grantmg their approvals of
thc Transaction. specitled certain capital expenditure and operatmg requirements for the acquired Tenitoncs for specified penods of nme post-

losmg. These requirements focus pnmarily on certam capital mvestment commitments to expand broadband availability to at least 85% of the

Iiouscholds throughout the acquncd Tcnitories wnh mmimum speeds of 3 megabits per second (Mbps) by the end of 2013 and 4 Mbps by thc cnd of
2(H5 To satisfy all or part of ccnam capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $ 115

million m cash mto escrow accounts and obtained a letter of credit for $ 190 million in 2010. Another $72 4 million of cash in an escrow account (wnh an
.issomatcd hability of $ 39 9 million as of June 30, 20( I that is rctlccted tn Other habilities) was acquired in connection with the Transaction to bc used
tbr service qualuy initiatwcs m the state of West Virgmia. As of June 30, 2011, the Company had a rcstncted cash balance in these escrow accounrs in

the oggrcgate amount ol')75 I milhon. As of Junc 30, 2011, $ 12 5 mdhon had been re(cased from escrow. The aggregate amount of these escrow
accounts and the letter of credit has decreased and will continue to decrease over time as Frontier makes the rcqmred capital expenditures in the

rcspcctivc states.

Wc arc party to venous )egal procccdmgs ansing in the normal course of our busmcss covenng a wide range of matters or types of claims mcluding, but
not limited to, gcncral contract. nghts of access, tax, consumer protection. trademark and patent mfnngement, employment, regulatory and

ton. Liugsuon is sublcct to uncertamty and the outcome ot'ndividual matters ts not predictable. However, we believe that the ultimate rcsoluuon of all

uch matters. atter constdcnng msursnce coverage, or other indemnities to which prancer is cnutlcd, will not have a matenal adverse cffcct on our
linoncial posiuon, results of opcranons, or our cash tl owe.
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PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

We sold all of our utility businesses as of April I, 2004. However, we have retained a potential payment obligation associated with our previous electric
utility activities in the State of Vermont. The Vermont Joint Owners (VJO), a consortium of 14 Vermont utilities, including us, entered into a purchase
power agreement with Hydro-Qucbec in 1987. The agreement contains "'step-up" provisions that state that if any VJO member defaults on its purchase
obligation under the contract to purchase power from Hydro-Quebec, then the other VJO participants will assume responsibility lbr the det_ulting party's
share on a pro-rata basis. Our pro-rata share of the purchase power obligation is 10%. If any member of the VJO defaults on its obligations under the
Hydro-Quebec agreement, lhen the remaining members of the VJO, including us, may be required to pay lbr a substantially larger share of the VJO's
total purchase power obligation lbr the remainder of the agreement (which runs through 2015). U.S. GAAP rules require that we disclose "'the maximum
potential amount of future payments (undiscounted) the guarantor could be required to make under the guarantee." U.S. GAAP rulcs also state that we

must make such disclosure "'... even if the likelihood of the guarantor's having to make any payments under the guarantee is remote...'" As noted above,
our obligation only arises as a result of del_ult by another VJO member, such as upon bankruptcy. Therefore, to satisfy the "maximum potential
amount" disclosure requirement we must assume that all members of the VJO simultaneously default, an unlikely scenario given that all VJO members
are regulated utility providers with regulated cost recovery. Despite the remote chance that such an event could occur, or that the State of Vermont
could or would allow such an event, assuming that all the members of the VJO defaulted on January 1,201 I and remained in default tbr the duration of

the contract (another 5 years), we estimate that our undiscounted purchase obligation for 2011 through 2015 would be approximately $474.2 million. In
such a scenario, the Company would then own the power and could seek to rccovcr its costs. We would do this by seeking to recover our costs from the
defaulting members and/or reselling the power to other utility providers or the northeast power grid. There is an active market for the sale of power. We
could potentially lose money if we were unable to sell the power at cost. We caution that we cannot predict with any degree of certainty any potential
ou tcome.
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iVOTES TO CONSOLIDATED FINANCIAL STATEMENTS

tuc sold ill uf our utihty busmcsscs as of Apnl I, 2004 Howcvcr, wc have rctamcd a potential payment obltgabon amocmtcd with our prcvtous clcmncuniny:muvitics m thc Smte of Vermont The Vermont Jomt Owners IVJO), a consortium of l4 Vermont utilities, mcludtng us, cntcrcd mto a purchasepower agreement with Hydro-Qucbcc ln l987 Thc agrccmcnt contams "step-up" provisions that state that lf any VJO member defaults on its purchaseobhgauon under thc contract to pun:haec power lrom Hydro-Quebec, then the other VJO partlmpants will assume responsibility for thc dcthulung pany'sIlare on a pro-rata basis Our pro-rata share of thc purchase power obligauon ls 1nbk If any member ol'hc VJO defaults on its obligations under theHydro-Qucbcc agrccmcnr, then thc rcmammg mcmbcrs of the VJO, mcluding us, may bc rcquircd ro pay for a subslantially larger ~herc of thc VJO'srural purchase power obhgation lbr the rcmmnder ol thc agreement (which runs through 20 I 5). U S GAAP rules require that wc disclose "thc maximumpotential amount ot'Rlture paymcnrs (undiscountcd) rhc guarantor could be rcquircd to make under thc guarantee" U.S GAAP rules also state rhat wcmust make vul h disclosure" . cvcn if&he llkchhood of rhc guarantor's havmg to make any payments under the guaranrcc ts remote " As noted above,our oblti,ation only anscs as a result of dclault by anolhcr VJO member, such as upon bankruptcy. Therefore, lo satisfy thc "maximum potential.ilnount" disclosure rcquircmcnt wc must assume rhat all members ot'he VJO simultaneously default, an unlikely sccnano given thar all VJO mcmbcrs.lrc rcfpliatcd utihty providcrs with regulated cost recovery Dcspltc the remote chance rhat such an cvcnt could occur, or that the Stare of Vermontcould ur would allow such an event, assuming that all the mcmbcrs of the VJO dcfaultcd on January I, 20I I and remained ln default I'or the duranon oflhc contract lanother 5 years), wc csnmatc that our undlscoumcd purchase obltgauon for 20l I through 20I5 would be approximately 5474 2 million. Inuch a cccnano, rhc Company would then own rhc power and could scck to rccovcr us costs. Wc would do this by scckmg to rccovcr our costs from rhcdclaulong members nnd/or rcscllmg rhc power ro other utiliry providers or thc northeast power gnd. There ls an active market I'or thc sale of power. Wccould potcnnally lose money ll'wc werc unable to scil thc power at cost. Wc cauuon thai wc cannot predict with any dcgrce of ccnainty any potentialnl fr 0 I tlc,
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I'ART I. FINANCIAL INFORMATION (Continued)

FRONT! ER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

This quarterly report on Form 10-Q contains lbrward-looking state,nents that are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed or implied in the statements. Statements that are not historical facts are lbrward-looking statements made pursuant to the safe
harbor provisions of the Private Securities Litigation Relbrm Act of 1995. Words such as "believe," "anticipate," "expect" and similar expressions are
intended to identify forward-looking statements. Forward-looking statements (including oral representations) are only predictions or statements of current

plans, which we review continuously. Forward-looking statements may differ from actual future results due to, but not limited to, and our future results may
bc matcrially affected by, potential risks or uncertainties. You should understand that it is not possible to predict or identify all potential risks or

uncertainties. We note the following as a partial list:

Our ability to successfully integrate the operations and systems of the Acquired Business into Frontier's existing operations;

The risk that the growth opportunities and cost synergies from the Transaction may not be lially realized or may take longer to realize than expected;

Our indcmnity obligation to Verizon for taxes which may be imposed upon them as a result of changes in ownership of our stock may discourage, delay
or prcvcnt a third party from acquiring control of us during the two-year period ending July 2012 in a transaction that stockholders might consider
Iiworablc:

The effects of increased expenses incurred due to activities related to the integration of the Acquired Business;

Most of the Acquired Business operates on systems acquired in the Transaction, which may not continue to function properly lbllowing the first group of

conversions to our legacy systems:

Our ability to maintain relationships with customers, employees or suppliers;

The cffccts of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the risk that we

will not respond on a timely or profitablc basis;

l_.cductions in the number of our access lines that cannot be offset by increases in High-Speed Internet (HSI) subscribers and sales of other products and

services;

The effects of ongoing changes in the regulation of the communications industry as a result of federal and state legislation and regulation, or changes in

the enforccmcnt or interpretation of such legislation and regulation;

The effccts of any unfavorable outcome with respect to any current or future legal, governmental or regulatory proceedings, audits or disputes;

The effects of changes in the availability of t_:dcral and state universal funding to us and our competitors;

The effects of competition from cable, wireless and other wircline carriers;

Our ability to adjust successthlly to changes in the communications industry and to implement strategies lbr growth;

Continued reductions in switched access revenues as a result of regulation, competition or technology substitutions;

Our ability to effectively manage service quality in our territories and meet mandated service quality metrics;

Our ability to successfully introduce ncw product offerings, including our ability to offer bundled service packages on terms that are both profitable to us

and attractive to customcrs;
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Item 2. Management's Discussiun und Anulysis of Financial Candition and Results of Operations

Ferward-Luuking Statements

I Ins quarterly rcport on Form II)-O contams I'orward-lookmg statcmcnts that arc sub)cct to nsks and uncertainties that could cause actual results lo dit'fcr

imucnally I'rom those cxprcssed or implied m thc statements. Statcmcnts that are not histoncal facie arc Ihrward-lookmg statements made pursuant to thc safe

harbor provi.mns of the Pnvatc Sccuntics Litigauon Rcl'orm Act ol 1995 Words such ss "bc)reve," '*anhcipatc,*'cxpcct" and similar cxprcssions are

nucndcd to idcnufy forward-looking statements. Forward-lookmg statcmcnts (mcluihng oral rcprcscntations) arc only prcdicuons or statements ol'urrent

plans. which wc rcvicw i;ontmuously. Forwanl-looking statements may dilfer from actual future results duc to, but nol hmitcd to, and our future results may

le m:ucrmlly al'I'cctcd by, porcnunl nsks or unccrmintics You should undcrsland that it is not possible to predict or idcnufy all potcntml nsks or

unccrtamties Wc imtc thc tollowing as a parual list

Our ability to succcssl'uily mtcgrmc thc operations and systems of thc Acquired Busmcss into Frontier's existtng opcrauons;

Thc nsk that thc growth opportumucs and cost syncrgics fram the Transacoon may not be fully reahzed or may lake longer to rcahze than expcctcd;

thir milcmnily ohligahon to Vcnzon t'or mxcs which may bc imposed upon them as a result of changes in ownership of our stock may discourage, dc)ay

or prcvcnt a tlurd pany I'rom acquinng control of us dunng thc two-year pcnod ending July 2012 in a transacuon that stockholders might consider

I.ivor:iblc.

Thc ctTccts of incrcascil cxpcnscs incurred duc to acuvitics rclatcd to thc intcgrauon of thc Acquired Business;

Vlost ul'the Acquired Business opcratcs on systems acquired in the Transaclmn, which may not conttnuc lo I'unction properly Ihllowing the liras group of

onvcrsions to our legacy systems.

Our ability ro mammm relationships with customers. cmployccs or supphcrsz

Thc cffccts ut'reater than anticipated competiuon requinng new pnmng, marketing strategies or ncw product or service olTcnngs and thc nsk thai we

ivill not respond un a timely or protirablc basis.

Rcducuons m thc munbcr ol our access liacs thar cannot bc ollsct by incrcascs in High-Spccd intcmet (HS)) subscnbcrs and saics of orhcr products and

CNlccs,

Th. ctTi:cis of ongomg changes in ihc rcgulauon of the communications milustry as a result ol'cdcral and state legislauon and rcgulauon, or changes m

itic cnthrccmcnt or mtcrprctation of vui:h legis)alien and rcpulalion,

I hc ffccts oi'any urit'avorablc outcome with rcspcct to any current or t'uturc )egal. govcmmcntal or regulatory procccdings, auiiits or ihsputes;

Th. ctfccts of changes m rhc availability ol I'cdcral and state unwcrsal fundmg to us and our compeutors;

Thc cttccts of compctirion I)om cubic, ivirc less and other wirchne careers,

Our abihty to adlust siwccssfuily to changes ie tlie communwations mdustry and to implement strategies for growth,

t. ontmucd rcducuons m switched access rcvcnucs as a result of regulation, competition or technology substitutions;

t)ur abihry to ctTccuvcly manage scrvicc quality m our tcrntoncs and meet mandated scrvwc quahty mctncs;

Our.ibiiity to successtully mtroilucc ncw product offcnngs, mcludmg our abihty to offer bund)cd service packages on terms that are borh prot)table lo us

.lilt) attractive lo I:ustoliici's
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Changes in accounting policies or practices adopted voluntarily or as required by generally accepted accounting principles or regulations;

Our ability to effectively manage our operations, operating expenses and capital expenditures, and to repay, reduce or refinance our debt;

The efl'ccts of changes in both general and local economic conditions on the markets that we serve, which can affect demand for our products and
services, customer purchasing decisions, cotlectability of revenues and required levels of capital expenditures related to new construction of residences

and businesses;

The effects of technological changes and competition on our capital expenditures and product and service offerings, including the lack of assurance that

our network improvements will be sufficient to meet or exceed the capabilities and quality of competing networks;

The effects of increased medical, retiree and pension expenses and related funding requirements;

Changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

The effects of state regulatory cash management practices that could limit our ability to transfer cash among our subsidiaries or dividend funds up to the

parent company;

Our ability to successfully renegotiate union contracts expiring in 201 I and thereafter;

Changes in pension plan assumptions and/or the value of our pension plan assets, which would require us to make increased contributions to the pension

plan in 2012 and beyond;

The effects of customer bankruptcies and home tbrcclosums, which could result in difficulty in collection of revenues and loss of customers;

Adverse changes in the credit markets or in the ratings given to our debt securities by nationally accredited ratings organizations, which could limit or

restrict the availability, or increase the cost. of financing;

Limitations on the amount of capital stock that we can issue to make acquisitions or to raise additional capital until July 2012;

Our ability to pay dividends on our common shares, which may be aflkcted by our cash flow from operations, amount of capital expenditures, debt

service requirements, cash paid lor income taxes and liquidity; and

The effects of severe weather events such as hurricanes, tornados, ice storms or other natural or man-made disasters.

.\ny of the lbregoing events, or other events, could cause financial inlbrmation to vary from management's forward-looking statements included in this
report. You should co.asidcr these icnportant lhctors, in evaluating any statement in this report on Form 10-Q or otherwise made by us or on our bchall: The
Ibllowing intbnnation is uuauditcd and should be read in conjunction with the consolidated financial statements and related notes included in this report. We

have no obligation to update or revise these tbrward-looking statements, and do not undertake to do so.

Overview

Sec Note 3 of the Notes to Consolidated Financial Statements included in Part 1, Item I of this report for a discussion of the Transaction.

As a result oi" the Transaction. the Company is the nation's largest communications services provider Ibcused on rural areas and small and medium-sized

towns and cities in 27 states, and the nation's fifth largest Incumbent Local Exchange Carrier (ILEC), with approximately 5.5 million access lines, 1.7 million

broadband connections and 14,930 employees as of June 30, 201 I.
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I'hnngcs m;mcounutig polmim or pracuccs adopted voluntanly or as rcquircd by gcncrally accepted accountmg pnnciples or rcgulationg

Our ability to ctfcctivcly manage our operations. opcratmg expcnscs and capital cxpcnditurcs, and le repay, reduce or rclinance our debt;

The clli:vts ol'hanges m both gcncml and local economic conduions on thc markets that wc serve. which can affect demand t'or our products and

vcrvwcs, customer purchasmg decisions, cotlccrabihty ot'cvcnucs and rcquircd levels of capital expenditures rclatcd to ncw construcuon of residcnccs

,ind busmcsses.

Thc elthcis of tcchnulugical changes and compcntion on our capital cxpcnditures and product and service olfcnngs, including thc lack of assurance that

our network improvcmcnts will bc sulticicnt to mcct or oxcccd the capabiiincs and quality of compcung networks;

fhc cl'theta ol'crcascd medical, rctircc and pension cxpcnscs and rclatcd Ihnding requirements,

Changes m income tax rates, tax laws, regulations or rulings, or I'cdcral or state lax assessments;

I'hc ct!'ccts ut state regulatory cash management practices that could hmit our ability to transfer cash among our subsidianes or dividend funds up to the

Pnrcllt i:IilliPuiitU

Our nbtiity ro successfully rcncgouatc umon contracts cxpinng m 2011 nnd thereafter,

I'hangc»n pension plan assumptions and/or the value oi'our pension pian assets, which would require us to make increased contnbutions to thc pension

plan m 21112 and beyond;

Thc cl't'ccts ol'customer bankruptmcs and home forcclosurcs. which could result m ditficulty m collccuon ol'rcvcnucs and loss ol'customers;

Advcrsc changes m thc credit markets or m thc ratmgs given to our debt sccunties by nationaily accrcditcd raungs organizauons. which could hmit or

rcstnct thc availability, or mcreasc thc cost. of tinancmg,

Lnnnauons an thc amount ol'capital stock that we can issue to make acquisiuons or to raise addiuonal capital until July 2012:

i)ur ability to pay dividends on uur common sharcs, which may bc aft'ected by our cash llew from operations. amount of capiml cxpcnditurcs, debt

reive rcquircmcnts. nash paid for income taxes and liquidity; nnd

Thc ctfccts ot'scvcrc wcathcr cvcnts such as humcanes, tornados, ice storms or other natural or man-made disasters

tny ot'hc I'oregoing events, ur other cvcnts, coulil cause tinanmal inl'ormation to vary from management's lorward-looking statements included tn this

ri:purr You should consider tbcsc important I'actors. m evaluatmg any statement in this rcport on Form 10oQ or othcrwisc made by us ur on our behalf Thc

I'oilowmg mlonmation t» uinuditcd and should bc read tn coniunction wnh thc consolidated tinancial statcmcnts and related notes mcludcd in this rcport. Wc

Iwvc no obhgauon to update or res isc these tbrward-looking statements. and do not undcnakc to do so.

Overview

Sce Note 3 ol'thc Notes to Consolttlatcd I'mancial Statcmcnts mciudcd m Part I, Item I of this rcpon for a discussion of thc Transaction.

As a result ot thc Transaction. tire Company is thc nation's largest communications scrviccs provider focused on rural areas and ~mall and medium-sized

towns nnd ciucs m 27 srarcs, and the naoun's tilth largest Inrumbent Local Exchange Carrier (ILEC), wirh approximately 5 5 million access imcs, 1.7 million

broadband connections and 14.930 cmployccs as ol'une 30. 2011.
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Expected Cost Savings Resulting from the Transaction
I,_,ased on current estimates and assumptions, we expect to achieve signiiieant cost savings as a result of the Transaction, principally (1) by leveraging the

scalability of our existing corporate administrative functions, inlbrmation technology and network systems to cover certain lbrmer Acquired Business
functions and systems, (2) by in-sourcing certain functions formerly provided by third-party service providers to the Acquired Business and (3) by achieving

ialproved efticicncies and more favorable rates with third-party vendors.

We estimate that our annualizcd cost savings will reach approximately $600 million by the end of 2012. an increase of $50 million from our prior estimate, as

we implement a targeted list of initiatives. The realization of the annual cost savings is expected to be fully achieved by the end of 2012, when the Acquired
Business' network and inlbrmation technology systems and processes will be Fully integrated with those of Frontier• We expect to achieve annualized cost

savings of approximately $475 million to $500 million by the end of 2011. During 2010, we realized cost savings of approximately $140 million from this
• , ,.. " ril b tie elimination of costs related to the previous owner's centralized services applicable to the Acquired Business, in addition to a

target hst prima y.._,,..^,:,,, _.-:'_'*tives includino reduction in employees and contractors and migration ot long d_stanee services to a different canner OurIlLln_locr OI oiner co_t/_:uu_,tttTu ittitLa _ " " " " " " "

second quarter 201 l savings from the targeted initiatives list (which includes, but is not limited to, network cost savings, contractor reductions, cancellation el"
vendor services, benefit changes and real estate savings) was approximately $14 million and combined with the savings achieved in 2010, and in the first

quarter of 201 I of approximately $16 million, equates to an annualized cost savings run rate of approximately $424 million.

The lbregoing Iuturc cost savings are based on our estimates and assumptions that, although we consider them reasonable, are inherently
uncertain. Significant business, economic, competitive and regulatory uncertainties and contingencies, all of which are difficult to predict and many el'which

are beyond our control, may affect these expected cost savings. See "'Forward Looking Statements" above• As a result, there can be no assurance that these or

any other future cost savings or syncrgies will actually be realized.

Regulatory Developments
(,)n March 16, 2010, the FCC released, as requircd under the 2009 American Recovery and Reinvestment Act (ARRA), its National Broadband Plan. The
National Broadband Plan proposes a series of actions that could result in additional regulatory requirements tbr broadband services as well as a series of other

regulatory retbrms. As a lbllow-up to the National Broadband plan, on February 8, 201 I, the FCC adopted a Notice of Proposed Rulemaking seeking
comment from the industry on both short- and long-term reforms to lntcrcarrier Compensation and the Federal Universal Service High Cost Fund. The Notice
asked tbr comment on a broad range o1"possible outcomes. Frontier, along with many other parties in the industry, tiled comments in April 2011. Frontier

c:amot predict whether or when the FCC will take additional actions or the effect or'any such actions on the Company's subsidy revenues.
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Eipected Cust Savings Resultiag from the Trunsaction
B,ised un current cvtnnatcs and assumptions. wc cxpcct lo achicvc signilicant cost savings as a result of thc Transaction, pnncipally (I) by leveraging the

ical,ibility ut'ur cxistmg corporate admtmstrativc funcuons, mt'ormalion technology and nclwork systems to cover ccnain lormer Acquired Busmcss

luncnons and systems, (2) by in-suurcmg twrtam I'uncuons I'ormcrly provided by tlnrd-party scrvicc provtders to the Acquired Busmess and (3) by achicvmg

improved ct)icicncics and morc I'avurable rates with third-party vendors.

Wc cBimatc that uur annus lixed cost savings will reach approximately $601) million by the cnd of 2012, an incrcasc of $50 milhon from our pnor estimate, as

wc implcmcnt a rargctcd hst of mitiativcs. The rcalizaoon ol thc annual cust savmgs is cxpccted lo be fully achieved by thc end ol'2012, when thc Acquired

13usmcss' tivork and informauon technology systems and proccsscs will bc tully mtcgratcd with those of Fronucr Wc expect to achieve annualtzcd cost

.wmg» ol'.ippruxnnatcly $475 nnllion to $ 500 nnlhon by thc cnil ol'011. Dunng 2010, wc reahzcd cost ~avings ol'pproximately $ 140 million from this

urger hst. pnmanly by thc ciirnmation uf costs rclatcd to the previous uwner's ccntrahzcd scrvtccs apphcablc to thc Acquired Business, m addition to a

nuittbcr ol'orhcr cost reduction irnuauvcs including reduction m cmployccs and contractors and migranon of long distance scrviccs to a diB'crcnt camcr Our

..cond quancr 2011. avmgs I'rom rhc targeted miuauvcs hst iwhich mcludcs. but ts not hmitcd to, network cusl savmgs, contramor reducuons, cancellationol'endor

scrviccs, bcnclit i:hangcs and real cstatc savmgs) was approximately $ 14 million and combined with ihe savmgs achieved in 2010, and in thc lirst

quarter et'011 ot'approximately 516 million. cquatcs to an annualizcd cast savings run rale of approximately $424 milhon

I bc torcgoing luturc cost saviags arc based on our csnmatcs and assumpuons that, although wc consider them reasonable, arc inherently

un cnain Sigmtiamt busmcss, economic, cumpcuttvc and regulatory unccnatnties and contmgcncics, all ol'which are dit)icult to predict and many of which

.ire beyond oiir control. may atti:st thcsc expcctcd cost savings. Scc "I'orward Lookmg Statements" above. As a result, there can be no assurance that these or

.my other future cost savmgs or syncrgics wiii actually bc rcalrzcd.

Regulatory Develupments
t)n hiarch 16. 2010. rhc FCC relcascd. as rcquircd under the 2009 Amcncan Rccovcry and Remvcstment Act (ARRA), its National Broadband Plan. Thc

N.itional Broadband Plan proposes a scncs of acnons that could result m addiuonal regulatory rcquircments for broadband services as well as a scncs of other

icgulatory rct'orms. As a lblluw-up to thc Nauonal Broadband plan, on February 8. 2011. thc FCC adopted a Notice ot'roposed Rulcmakmg sccking

iummcnt t'rom thc milustry un both ~hort- and long term rct'orms to Inlcrcamcr Compcnsauon and the Fcdcrai Universal Service High Cost Fund. The Notice

.raked lbr comment on a broad range of possible outcomes. Frontier, along with many other parties in the tndusuy, lilcd comments tn Apnl 201) Frontier

~ .innol predict whcthcr or when thc I CC will take additional actions or thc cl't'ect ol'any such actions on thc Company's subsiiiy rcvcnucs.
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1he lbllowing should be read in conjunction with Item 7. "'Managcment's Discussion and Analysis of Financial Condition and Results of Operations"

included in our Annual Report on Form 10-K for the year ended December 31,2010.

(a} Liquidity and Capital Resources

A.,, of June 30. 2011, we had cash and cash equivalents aggregating $232.7 million (excluding restricted cash of $175.1 million, representing lunds set aside
I_)r future broadband expansion and service quality initiatives}. Our primary source of funds continued to be cash generated from operations. For the six
months ended June 30. 201 I, we used cash flow from operations and cash on hand to fund all of our cash investing and financing activities.

At June 30, 2011. we had a working capital deticiency of $262.5 million. We believe our operating cash flows, existing cash balances, and existing revolving
credit facility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes, pay dividends
to our stockholders in accordance with our dividend policy, pay our acquisition and integration costs and capital expenditures, and support our short-term and
long-term operating strategies through 201 I. However, a number of factors, including but not limited to. losses of access lines, pricing pressure from
increased competition, lower subsidy and switched access revenues, and the impact of the current economic environment are expected to reduce our cash

generated from operations. In addition, although we believe, based on intbrmation available to as, that the financial institutions syndicated under our
revolving credit facility would be able to fulfill their commitments to us, given the current economic environment, this could change in the future. Further,
our below-investment grade credit ratings may also make it more ditticult and expensive to refinance our maturing debt. As of June 30, 201 I, we have

approximately $202.0 million of debt maturing during the last six months of2011 and approximately $180.4 million of debt maturing in 2012.

The consummation of the Transaction resulted in a combined company with significantly larger business operations and, consequently, greater working

capital, capital expenditure and other liquidity needs. Upon consummation of the Transaction, we assumed approximately $3.5 billion principal amount of
debt. As a result of our greater liquidity requirements, we entered into a new revolving credit facility which increased our line of credit to $750.0 million to

provide sufficient flexibility to meet our liquidity needs. As of June 30, 201 I, we had not made any borrowings utilizing this facility.

Based on the level of debt incurred and the additional cash flows resulting from the Transaction, our capacity to service our debt has been significantly
enhanced as compared to our capacity immediately prior to the Transaction, although our overall debt increased. At June 30, 201 I, the ratio of our net debt to

adjusted operating cash flow ("leverage ratio") was 3.08 times.

In addition, the FCC and certain state regulatory commissions, in connection with granting their approvals of the Transaction, specified certain capital

expenditure and operating requirements lbr the acquired Territories tbr specified periods of time post-closing. These requirements locus primarily on certain
capital investment commitments to expand broadband availability to at least 85% of the households throughout the acquired Territories with minimum speeds
oi3 Mbps by the end of 2013 and 4 Mbps by the end of 2015. To satisfy all or part of certain capital investment commitments to three state regulatory
commissions, we placed an aggregate amount of $115.0 million in cash into escrow accounts and obtained a letter of credit lbr $190.0 million in
2o10. Another $72.4 million of cash in an escrow account (with an associated liability of $39.9 million as of June 30, 201 I) was acquired in connection with

the Transaction to be used lbr service quality initiatives in the state of West Virginia. As of June 30, 2011. $12.5 million had been released from escrow. The

aggregate amount of these escrow accounts and the letter of credit has decreased and will continue to decrease over time as Frontier makes the required capital
expenditures in the respective states.

Cash Flows provided by Operating Activities

Cash flows provided by operating activities improved $546.7 million, or 172%, Ibr the six months ended June 30, 2011 as compared with the prior year
period. The improvement was primarily the result of incremental cash flow from the Acquired Business.

We expect that in 201 I our cash taxes will be approximately $25 million. Our 2011 cash tax estimate reflects the continued impact of bonus depreciation
under the Tax Relict; Unemployment Insurance Rcauthorization, and Job Creation Act of 2010. We paid cash taxes of $27.2 million during the first six
months o1"2011.
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Thc tiillowmg should be read in con)uncnon with Item 7 "Management's Discussion and Analysis of Financial Condinon and Results ol'Operations"
nuludcd m our Annu«l Rcpurt on I'orm 104K I'or thc year cndcd Occcrnbcr 31, 201t)

(a) Liquidity and Capital Resnurccs

)s of Junc 30, 2011, wc had cash and cash equivalents aggregatmg $232.7 miihon )excluding restnctcd cash ot'175 I million, rcprcscnling funds sct aside
tor tuturc bro«dband expansion and scrvicc quahty mitiaiivcs) Our pnmary source of I'unde continued to bc cash generated from opcrauons. For thc six
months cndcd Junc 30. 2t) I I. wc used cash tlow from operations and cash on hand to I'und all of our cash invcsung and linanmng acnviues

tt June 30, 20( I, wc harl a workmg capital dclictcncy of $262.5 milhon We bc)(eve our operating cash flows, cxtstmg cash balances, and cxnting revolvmg
red( t facihty will bc adcquatc lo tinancc our working capital rcquircments, tund capital expend(lures, make required debt paymcnis, pay taxes, pay dividends

to our stoi:kholdcrs m accordance with our dividend policy, pay our acquisition and integration costs and capital cxpenduurcs, and support our short-term and
I mg-tenn opcratmg strategies through 2011. However, a number of factors, mcludmg but not limited to, losses of access lines, pncmg prcssure t'rom

invrc«scd compenuon, lower subsidy and switched «cress revenues. and thc impact of ihe current economic environment arc expcctcd to rcducc our cash
cncratcd trom opcranons fn addtrion, alrhough wc believe, based on information available to us, that the finanmal msnruuons syndicated under our

icvulvmg credit famlity would bc able to fultill their commitmcnts lo us. given thc current economic environment, this could i:hange m thc luturc. Funhcr,
ur below-mvcstmcnt grade credit riungs may also make it more rhtlicult and cxpcnsrve to rctinance our matunng debt. As ol'une 30, 2011 wc have

.ippruxmiately $202 0 million ol'debt matunng ilunng thc last six months of 2011 and approximately I lli0.4 million of debt matunng in 2012.

The i:onsummanon ol'hc fransacnon rcsuitcd m a combined company with sigmlicantly larger business operanons and, conscqucntly, grcarcr workmg
s.ipit«l, capital cxpcnditure and other hquidily nccds. Upon consummanon of thc Transaction, wc assumed approximately $3 5 bilhon pnnmpal amountol'chr

As .i result of our grmiter hquidity requirements. wc en(crud into a new revolving credit facihiy which mcrcascd our line of credit to $750 0 mtlhon to
provnic uit'ticicnt llexibility to mcct our hquidity needs. As ot'June 30, 2011 wc had not made any borrowmgs utthzmg this I'acihiy

inixed un ttic lcvcl ot debt mcurrcd anil thc addiuonal cash tlows resulting I'rom rhc Transaction, our capacity to service our debt has bccn significantly
ntianccd as compared to our capacity immediately pnor to thc Transaction, although our overall debt incrcascd. At June 30, 2011. rhc rauo of our net debt lo

.id)usted opcraung cash tlow ("Icvcragc rario"i was 3.08 umcs.

In .idditton, thc FCC and rertam state regulatory commissions. in r:onnection with grannng their approvals of the Transaction, spcciticd ccnain capital
spenditurc and opcratmg rcquircmcnls tor thc ar:quired Tcmtoncs t'or specitinl pcnods of umc post-closing. These requircmenw I'ocus pnmanly on ccnain

c.ipnal mvcvtmcnt commitmcnrs ro expand broadband availabihty to ai (cast 85% of ihc households throughout the acquired Tcmtoncs wnh mrnimum spccds
ot 3 hlhps by thc mid of 20(3 and 4 Mbps by rhe cnd of 20(5. To satisfy all or pari ol ccrtam capital mvcstmcnt commitmcnts to three «rate rcvularory
ornmissions. we placed .in «ggrcgaic amounr ol'115 0 million m cash mro escrow account~ anil obtamed a Icncr of crcdu for $ (900 million in

2()10 Another $ 724 rmltron o(«cash in an escrow account (wnh an associ«tcd liability ol'$39 9 million as ol'Junc 30. 20( I ) was acquired m connecuon wuh
rtw. Transacrion to be used tbr scrvicc quality mniauvcs m the stare of West Virgmia As of Junc 30, 2011. $ 12 5 million had bccn re(cased I'rom csi:row fhe

rcgatc amount ot'Ihcsc escrow accounts and thc Icttcr ot credit has dccrcased and will continue io dccrciwc over time as I'runner makes thc required capital
cspsnditurcs m ilic respective states

C«sh Flows prowded by Opcraung Activities

t lish tlows provided by upcraung activnics improved $546.7 milhon, or 172%, for Ihe stx months ended June 30. 2011 as compared wuh thc pnor year

p nod Thi: nnprovcmcnt was pntnanly the result of mcremenlal cash tlow I'rom thc Acquired Busmcss.

iyc cxpcct that in 20( I our cash taxes will bc approximately $25 million. Our 2011 cash tax csumate rellects the conunucd impact of bonus deprccr«tion
I 'I'ile T«s ltchct; Unmnploymcnt Insurance Rcauthonzation, and Job Creation Act of 2010. We paid cash taxes of $27 2 milhon dunng thc tire( six

months ol 2011
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In connection with the Transaction, tile Company continues to undertake a variety of activities to plan and implement systems conversions and other
initiatives. As a result of the Transaction. the Company incurred $33.5 million of costs related to integration activities during the lirst six months of 201 I, as
compared to $47.3 million of acquisition and integration costs during the lirst six months of 2010.

Cash Flows used by Investing Activities

('al)tt_tl L:_'pendilures

For the six months cnded June 30. 2011 and 2010, our capital expenditures were $433.0 million (including $19.0 million of integration-related capital
expenditures) and $155.7 million (including $62.4 million of integration-related capital expenditures), respectively. Capital expenditures in 2011 included
S318.0 million associated with the Acquired Business. We continue to closely scrutinize all of our capital projects, emphasize return on investment and ffbcus

our capital expenditures on areas and services that have the greatest opportunities with respect to revenue growth and cost reduction. We anticipate total
capital expenditures of approximately $750 million to $780 million ffbr 2011 related to our Frontier legacy properties and the Acquired Business.

In connection with the Transaction, the Company continues to undertake a variety of activities to plan and implement systems conversions and other

initiatives. As a result of the Transaction, the Company incurred $19.0 million and $62.4 million of capital expenditures related to these integration activities
during the first six months of 201 I and 2010. respectively.

Cash Flows used by Financing Activities

Debt Reduction

During the first six months of 2011 and 2010, we retired an aggregate principal amount of $78.0 million and $1.9 million, respectively, of debt consisting of
_;77.5 million and $1.4 million, respectively, off'senior unsecured debt and $0.5 million off'rural utilities service loan contracts.

\Ve may from time to time repurchase our debt in the open market, through tendcr offers, exchanges of debt securities, by exercising rights to call or in
privately negotiated transactions. We may also refinance existing debt or exchange existing debt ffbr newly issued debt obligations.

Credit Facility

\Ve have a $_/50.0 million revolving credit ffhcility (the Credit Facility). As of June 30, 201 I, we had not made any borrowings utilizing this facility. The
terms of the Credit Facility are set ffbrth in the Credit Agreement, dated as off"March 23. 2010, among the Company, the Lenders party thereto, and JPMorgan
Chase Bank. N.A., as Administrative Agent (the Credit Agreement). Associated facility flees under the Credit Facility will vary ff'rom time to time depending
_la the Company's credit rating (as defined in the Credit Agreement) and were I).625% per annum as of June 30, 201 I. The Credit Facility is scheduled to
l,:rmmate on January I, 2014. During the term off"the Credit Facility, the Company may borrow, repay and reborrow ff'unds, and may obtain letters of credit,
subject to customary borrowing conditions. Loans under the Credit Facility will bear interest based on the alternate base rate or the adjusted LIBOR rate (each
as dctcrmincd in the Credit Agreement), at the Company's election, plus a margin specified in the Credit Agreement based on the Company's credit rating.
Lcttcrs off"crcdit issued under the Credit Facility will also be subject to tees that vary depending on the Company's credit rating. The Credit Facility will be
available for gencrat corporate purposes but may not be used to fund dividend payments.

L_'tter ol Credit Facility

Wc also have a $190.0 million unsccured letter of credit ffhcility. The terms of the letter off'credit ffacility are set forth in a Credit Agreement, dated as off"
September 8. 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter off Credit Agreement). A letter off'credit ffbr $190.0 million was issued to the West Virginia Public Service Commission to guarantee
certain ot'onr capital investment commitments in West Virginia in connection with the Transaction. The commitments under the Letter oft'Credit Agreement
,:xpire on September 20, 201 I, with a Bank option to extend up to $100.0 million of the commitments to September 20, 2012. On June 17, 201 I, the Bank

gave notice of their intent to exercise their option to extend $100.0 million of the Facility until September 20, 2012. The Company is required to pay an
annual facility fee on the available commitment, regardless of usage. The covenants binding on the Company under the terms of the Letter off"Credit

Agreement are substantially similar to those in the Company's other credit facilities, including limitations on liens, substantial asset sales and mergers, subject
to customary exceptions and thresholds.
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fn connection with rhc Transacuon. thc Company conimucs to undcrtakc a vancty ol'cuvitics to plan and implcmcnt systems conversions and other
mitianics As a result el ttic Transacuon. the Company mcurrcd $33 5 mill&on of costs re(a&cd to mtcgrauon activit&ca dunng thc tirst s&x months of 2011, as
compared to $47 3 rmliton ol'acquisition nnd mtcgration costs dunng the lirsl six months ol'20)0

Cash Flows used by Invcstmg Act&v&ues

( I/ll& 0 Eip 'ix)&&arri
For thc six months cndcd Junc 30. JUI I anil 2010, our capital cxpcnditures were $433.0 million (mcludmg $ 190 milhon of mrcgration—related capital
«pendiiurcsl and $ 155 7 million (incl&xlmg $ 62.4 m&il&on ol'tegrat&on-re)a&cd cap&tal cxpcnditurcs), rcspcctively. Capital expend&&urea m 201( mcludcd

53 (X 0 m&lhon assuciatcd wirh the Acquired Bus&ness Wc continue to closely scrutm&zc all of our cap&tal pro)cela, emphasize rerum an invcstmcnt and focus
uur c.ipiial cxpcnd&&urea on areas and services thai have thc grcaicst opportunitics «ith rcspcct to revenue growth and cost reduction. We anucipare total
wip&ml cxpcndnurcs of approx&mately $ 750 m&ll&un to $7$0 mr)I&on lor 2011 re(etc&J to our I'ronr&cr legacy properties and the Acqu&rcd Bus&ness.

In onncctu&n with rhc Transaction. rhc Company i:onnnucs to undcrlake a venery of act&vities to plan and implcmcnt systems conversions and orhcr
nnrmuves. As a result of &he Transacrion, rhc C'.ompany incurred $ 19 0 million and $62.4 m&lhon of caprtal expend&tures related to these mrcgrauon acuvirics
iiunng thc tirst srx months ol 2&)I I and 2()10, rc&pact&vcly.

Cash Flows used by Fmanmng Activitres

(&chr RcJucin&n
Dnnng thc tirsr six months ol 2011 and 2010, we rct&rcd an aggrcgaic pnnmpal amount of $78 0 m&lhon and $ 1 9 m&il&on, rcspectivcly, ol'debt cons&stmg of
$77 5 millmn and S I 4 mi0&on. rcspccnvcly. at senior unsccurcd debt and $0 5 mill&on ol rural ut&lilies scrvicc loan contracts

tyc may I'rom t&mc to ume rcpurchasc our dcbl m thc open markec through tcndcr of('crs, cxchangcs of debt sccurn&cs, by cxcrc&smg nghts to call or m
pni ately ncgotratcd transacnons '(Ve may a(su rclinancc existing debt or exchange cx&sling debt for newly issued debt obhgauons.

C eJ&r Fi&i.&J&&v

'(Vc have a $ 7500 m&ll&on revoivmg crcrht Ihcihty (the Crcd&t Fac&l&ty) As ol'Junc 30. 201(. wc had not made any borrowmgs ut&hzing th&s facility Thc
terms ot thc Credit Facihty arc set t'orth m (hc Crcd&t Agreement, dared as of March 23. 20)0, among thc Company, &hc Lcnders party thereto, and JPMorgan
t. (msc Bmik. N A . as Admmis&ranvc Agent (thc Credit Agrccmcni) Assomatcd I'acility fees under thc Credit Facihty will vary from time to nme dcpcndmg
i n ihc Company's crcihr mung (as delinnl m tho Crciht Agrccmcnt) and were 0 625% per annum as ot'une 30, 2011 The Crnl&t Fac&hty &s schcdulcd io
i rmmarc on J.muarv I. UI4 Dunng thc term uf the Crcd&t I ac&lity, the Company may borrow, repay and rcborrow funds, and may oh&am Icttcrs ot'crcd&t.
uhlccr ro customary borrowmg cond&nona. Luans under the Crcd&t Fern(i ty will bear tntcrcst based on rhc aitcmatc base rate or Ihc adlustcd LI BUR rate (each

.i,,letcrm&ncd in rhc Credit Agrccmcnt). ar thc Company's clccuon. plus a margm specified in thc Credit Agrccment be~ed on the Company's credit ratmg
L trcrs of crcdn issued under rhc ('rciht I'ambry w&ll also be sublcct to fi es rhat vary dcpcnihng on thc Company's crciiir rai&ng The Credit Famhty will be
,i&ail.iblc tor gcncral curporntc purposes but may not bc used to lund d&vxlcnd payments.

i. &r r&i) t rvJ&f Fnilh&v
)Vc,ilso have a $ 19)00 mill&on unsccurcd lcrtcr of crcd&l Ikc&liiy Thc terms of thc Icttcr ol'cred&l I'aml&ty are sct forth m a Crcd&t Agrcemcnt, dated as of
5 prcmbcr X. 2010. among thc Company. thc Lcnders party thcrcto, anil Dcutschc Bank A(L Ncw York Branch (thc Bank), as Admtmstraiive Agent and
Ivsu&ng 13ank (thc Lcitcr ol Crcdn Agrccmcntl A Icttcr ot'credrt I'or $ 190 0 million was issued to the West Virynia Public Scrvtcc Commission io guarantee
~ crram ot'our capital mvcstmcni commitments m West Virgma m connection w&th thc Transaction. The commitments under the Lcpmrof Credit Agrccmcnt

spire on Si:picrnbcr 2(). 2011, with a Bank opl&on to cxlcnd up to $ 10t) 0 migion of the commitmenis to Scprcmbcr 20, 2012 On Junc 17, 2011, thc Bank
avc nuiwc ot'hcir intent to cxcrc&sc their opt&on ro cxtcnd $ 100.0 m&I(ion ol'hc Fac&hty until Scptcmber 20, 2012. The Company &s rcquircd to pay an

.nmu.d tac&lity ti:c on rhc availablc commitmcnc regardless of usage. Thc covenants bmdmg on thc Company under thc terms of thc Lcttcr of Credit
(grccrncnt arc substanually snmlar to those m ihe Company's other credit tac&hues, rncludmg limttauons on liens, substanual a~set sales and mcrgcrs, sub)act

ro u. n&mary xccptions and ihrcsholds.
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The terms and conditions contained in our indentures, the Credit Agreement and the Letter of Credit Agreement include the timely payment of principal and
interest whcn due, the maintenance of our corporate existcnce, keeping proper books and records in accordance with U.S. GAAP, restrictions on the

incurrcnce of licns on our assets, and restrictions on asset sales and transfers, mergers and other changes in corporate control. We are not subject to
rcstrictions on the payment of dividends either by contract, rule or regulation, other than that imposed by the General Corporation Law of the State of
I)claware. However, we would be restricted under the Credit Agreement and the Letter of Credit Agreement from declaring dividends if an event of default
has occurred and was continuing at the time or would result from the dividend declaration.

_,)ur $200.0 million term loan tb.cility with the Rural Telephone Finance Cooperative (RTFC), which matures in October 2011, the Credit Facility, and our
_,150.0 million and S 135.0 million senior unsecured term loans, each contain a maximum leverage ratio covenant, Under those covenants, we are required to
maintain a ratio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $50.0 million to (ii) consolidated adjusted
EBITDA (as defined in the agreements) over the last tour quarters no greater than 4.50 to I.

rbe Credit Facility, the Letter of Credit Facility and certain indentures tbr our senior unsecured debt obligations limit our ability to create liens or merge or
consolidate with other companies and our subsidiaries' ability to borrow funds, subject to important exceptions and qualifications.

As of June 30. 201 I, we were in compliance with all of our debt and credit tb,cility covenants.

Dividends

We intend to pay regular quarterly dividends. Efli_ctive July I, 2010. our Board of Directors set the annual cash dividend rate at $0.75 per share, subject to
applicable law and within the discretion of our Board of Directors. Our ability to fund a regular quarterly dividend will be impacted by our ability to generate
cash li'om operations. The declarations and payment of future dividends will be at the discretion of our Board of Directors, and will depend upon many
factors, including our financial condition, results of operations, growth prospects, funding requirements, applicable law, restrictions in agreements governing
our indebtedness and other factors our Board of Directors deems relevant.

)I-Balance Sheet ,4rrangements

Wc do not maintain any off balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would be expected to
have a material current or Ihture cltizct upon our financial statements.

C 'ritical ,,k'cotmting Policies and Estimates

We review all significant estimates aflizcting our consolidated financial statements on a recurring basis and record the et'tizct of any necessary adjustment prior
to _heir publication. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial statements: accordingly, it is
possible that actual results could diffizr from those estimates and changes to estimates could occur in the near term. The preparation of our financial
,,.tatemcnts in conlbrmity with U.S. GAAP requires management to make estimates and assumptions that afl_ct the reported amounts of assets and liabilities at
the date of the financial statements, the disclosure of contingent assets and liabilities, and the reported amounts of revenue and expenses during the reporting
f,eriod. Estimates and judgments are used when accounting lbr allowance tbr doubttiJl accounts, impairment of long-lived assets, impairment of intangible
assets, depreciation and amortization, pension and other postretirement benefits, income taxes, contingencies and purchase price allocations, among others.

Management has discussed the development and selection of these critical accounting estimates with the Audit Committee of our Board of Directors and our
Audit Colnmittce has reviewed our disclosures relating to such estimates.

There havc been no material changes to our critical accounting policies and estimates from the information provided in Item 7. "Management's Discussion
aild Analysis of Financial Condition and Results of Operations" included in our Annual Report on Form 10-K for the year ended December 3 I, 2010.
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( AI 'riiiii(I'
bc terms and conduions contamcd m our mdenturcs, thc Crcdil Agrccmcnt and the Letter ol'Credit Agrccmcnt include thc timely payment ol'pnnmpal and

nucrest wiicn duc, thc maintenance ul'ur corporate cxistcnce, kccpmg proper books and records in accordance wuh U S GAAP, rcstnctions on the
mcurrcncc ui'iens on our assets, and rcstncrions on asset sales and transfers. mcrgcrs and other changes m corporate conlrol. We arc nol sublcct to
ic tnrtions un thc payment of dividends cithcr by con(met. rule or regulation, other than thai imposed by thc Gcncral Corporation Law ol'he Stateol')clawarcHowcvcr. wc would be rcstncted under the Crcdil Agreement and thc Lcucrof Credit Agreement I'rom declanng dividends if an cvcnr ol'default
Ims occurred and was continumg at thc time or would result t'rom thc dividend declaration.

Uur 5200 0 iniiiion term loan facility with the Rural Tclcphone Finance Cooperative (RTFC), which matures m Omobcr 2011, thc Credit Famlity, and our
5150 0 milhon arid 5135 0 million vcmor unvcwured term loans, each contain a maximum icvcrage rano covenant. Under those covenants, wc are rcquircd to
mairnain a rauo ol'(i) romi indcbtcdness minus msh and cash cquivalcnts (mcluding restricted cash) m cxccss of 550.0 million to (n) consolidated adiusted
I 13(TDA (as defined m ihc agrccmcnrs) over thc lasl four quarters no greater than 4 50 to I.

I bc Credit Facilny, rhc Lcncr of Credit Facility and ccrtam indenturcs 1'or our senior unsccurcd ilcbt obligauons limu our ability to create hens or merge or
consohilate with orhcr cumpanies and our subsidianes'bihty to borrow funds, subiect lo important exceptions and quahlicauons.

As ol Junc 30. 2011, wc werc m compliance with all ol'our debt and credit facihty covenants.

1 ii videndt
Wc mr nd to pay regular quorrcrly dividends Elfcctivc July I, 2010. our Board of Directors sct rhe annual cash dividend rate at 50 75 pcr sharc, sub)cct to
Niplicablc law .ind withm thc discretion of our Board ot'Directors Gur abtlity lo I'und a regular quarterly dividend will be impacted by our ability to gcnerale

.i, h (rom upcrauons. The declarations and payment ol'bturc dividends will be at rhe discrcuon of our Board at'tmctots, and will dcpcnd upon many
(.ii:rurs. mcludmg our tinancial conduion, results of opcranons, growth prospects. funding rcquircmcnts, applicable law. restrictions m agrccments govcrmng
uur indcbtcdncss and other thmors our Board of Directors dccms rclcvant.

t J(J-gu(once Sheer .Irruni vriienis
\vc iio nor maintain any ett-balance shccr arrangemcnrs, transacuons, obligations or other relationships wnh unconsohdated entities that would bc cxpcctcd to
have .i ma(anal current ur tiiturc c(1bcr upon our linancial statemcnrs.

(Uniu(. (irrnrnnng Pnhiiex oiid Einmores
'(Ve rcvicw all signiticant csonratcs atTcctmg our consolidated linancial statcmcnts on a rccumng basis and record the clfcct of any necessary adiustment pnor
to rhcir publicauon. Unccrtmnucs with rcspcct ro such csttmatcs and assumptions arc inherent in the preparation ol'inancial statements, accordmgly, it is
possible that amual rcsulu could iiill'cr from rhosc csumatcs and changes to csumatcs could occur m thc near term. The preparauon of our linanmal
.tarcmcrits tn cunformity with U S GAAP rcquircs management to make csumarcs and assumptions that atlbct the reported amounts of assets and tiabiliucs at
(lie ilatc of thc linanmal statements. thc disclosure of contmgent assets and Iiabihtres, and thc rcponed amounts of revenue and cxpcnscs dunng the rcportmg
p rind. Estnnatcs and iudgmcnts arc used when accounung tor allowance t'or iJoubtful accounts, impairment of long-Irvcd asscts, impairment of intangible
.is ets. dcprccmuon and amortwation, pension and other postrctircmcnt bcnclits, mcomc taxes, contingencies and purchase pncc allocahons, among others

rv(anagcmcnr luis discussed thc dcvclopmcnt and sclcction ol'thcsc cntical accounnng estimates with the Auiht Commiucc of our Board of Directors and our
(udtt (.'ummittcc has rcvicwcd our disclosures rciatmg to such csumatcs.

I'herr: lmvi: bccn nu matcnal changes ro our cntical accounting pohmcs and estrmatcs t'rom thc mformauon provided in Item 7. "Management's Discussion
.ind Analysi~ ut'Fmancial Conilnion and Results ot Operations" mcluded in our Annual Repon an Farm 10-K for the year ended Dcccmbcr 31, 2010
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New ,'1_'cozmting Pronouncements

Fhere were no new accounting standards that were adopted by the Company during the first six months of 201 I.

/;'air Valtte Measurements

In May 2011, the FASB issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve Common
Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 changes the wording used to describe

many of the requirements in U.S. GAAP lbr measuring lair value and tbr disclosing inlbrmation about lhir value measurements to ensure consistency between
U.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures lbr lair value measurements that are estimated using significant unobservable (Level 3)
inputs. This new guidance is to be applied prospectively, and is effective tbr interim and annual periods beginning after December 15, 201 I. We do not
expect the adoption of ASU 2011-04 to have a material impact on our financial position, results of operations or cash flows.

Presentation o['Comprehensive Income

In June 201 I, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of Comprehensive
Income," (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its components in the statement of changes in
cqt, ity. ASU 2011-05 requires that all non-owner changes in stockholders' equity be presented in either a single continuous statement of comprehensive
income or in two separate but consecutive statements. This new guidance is to be applied retrospectively, and is effective for interim and annual periods
beginning alter December 15,2011. We do not expect the adoption of ASU 2011-05 to have a material impact on our financial position, results of operations
or cash flows.
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3 Iv . Ii rot&a&Ill&; Vroniillnre/ac&its
I'here werc no ncw accuunung standards ihat werc adopted by the Company dunng the tirst six months of 2011

1 III'aaf&le AUvuillrrlilevis
In May 2&ll I, the FASH ivvuodt Accuuntmg Standards Update No. 2011-04 (ASU 2011-04). "I.air Value Mcasurcments Arncndmcnts to Achicvc CommonI.nr Value Iv(casurcmcnt and Disclosure Rcquircmcnts m U.S. GAAP and IFRSs" IASC Topic g20) ASU 2011-04 changes the wordmg used todcscnbc
many ot thc rcquircmcnts m U S. GAAP for mcasunng fair value and far disclosing mformanon aboul lbir value measuremcnls to cnsurc consistency bi:twccn
t. S ()AAp and IFRS ASU 2011-04 oleo expands thc disclosures for Fair value mcasurcments that arc csumatcd usmg sigmlicant unobscrvablc (Lcvcl 3)inpurs I his ncw gun(ance is to bc applied prospcctmcly, and is effcc&ivc I'or mtcrim and tmnual periods bcginmng ahcr December IS, 2011 Wc do not
,«pccr rhc adoption ol'ASU 2011-04 to have .i matcnal impact on our tinancial position. results ol'operations or cash flows.

I'rv, vurunua u/ Coiiryrvheni rre lai arne
In iunc 2011, thc FASB issued Accounting Slandards Updalc No. 2011-05 (ASU 2011-05), "Comprchcnsivc Income: Prcscnmuon ul Comprchcnsivc
Income," (ASC Topic 220). ASU 2011-05 ciiminatcs the option to rcport other comprchcnsive mcomc anil its components m the statement of changes in
equity ASU 2011-05 rcquircs thar ull non-owner changes m stockholders'quily bc prcscntcd m mther a single conanuous slalemcnt of comprehcnstvc
mcumc or m iwo .cpararc hut i:onsccunvc sratcments. This new gunlancc is to bc apphcd rctrospccuvely, and is cflcctrve for mtcnm and annual pcnods
bcgnimng atter Dcccmbcr 15, 2011. Wc do not cxpcct the adopuon ot'ASU 2011-05 to have a matcnal impact on our linancial position, rcsuhs of operations
&r &ash t)ows

26



PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

(l_) Results of Operations

Effective July I. 2010, the Company's scope of operations and balance sheet capitalization changed materially as a result of the completion of the
Transaction. Historical financial and operating data presented Ibr Frontier is not indicative of future results and includes the results of operations of the

Acqutrcd Business from the date of acquisition on July I, 2010. The financial discussion and tables below include a comparative analysis ot"our results of
operations on a historical basis Ibr our Frontier operations as of and tbr the three and six months ended June 30. 2011 and 2010. We have also presente d an
analysis of each category of revcnue and operating expenses tbr the three and six months ended June 30, 2011 for the results of Frontier legacy operations
(excluding the Acquired Business) and the results of the Acquired Business tbr the second quarter and first six months of 2011, as included in the
consolidated results of operations. All variance explanations discussed below are based upon an analysis of the second quarter and first six months of 201 l
financial data for Frontier legacy operations (excluding the Acquired Business) in comparison to the second quarter and first six months of 2010, except that
lilt first two sentences in each category ot" revenue or operating expenses below shows the revenue, operating expenses and/or variances based upon an
:malvsis of Frontier including the Acquired Business. Frontier has shown these adjustments to its financial presentations to exclude the effects of the

,\cqtlired Business because of the magniRldc of the Transaction and its impact to our financial results in the second quarter and six months ended June 30,

2{)1 I, as compared to the second quarter and six months ended June 30, 2010.

REVENUE

Revenue is generated primarily through the provision of local, network access, long distance, and data and internet services. Such revenues are generated
through either a monthly recurring ti:e or a Ice based on usage at a tariffed rate and revenue recognition is not dependent upon significant judgments by

management, with the exception ot'a determination of a provision tbr uncollectible amounts.

l_,cvcnue for the three months ended June 30, 2011 increased $806.1 million, or 156%, to $1,322.3 million as compared with the three months ended June 30,
2010. Revcnuc lbr the six months ended June 30, 2011 increased $ 1,633.0 million, or 158%, to 52,669.0 million as compared with the six months ended June
30.2010. Excluding additional revenue of 5825.3 million and 51,667. I million attributable to the Acquired Business tbr the three and six months ended June
3{}, 201 I, respectively, our revenue decreased 519.2 million, or 4%, and $34.1 million, or 3%, respectively, as compared to the prior year periods. The decline
for our Frontier legacy operations during the first six months of 2011 is a result of decreases in the number of residential and business customers, switched
access revenue and directory revenue, partially offset by a $15.8 million, or 5%, increase in data and internet services revenue, each as described in more

detail below.

Revenues from data and interact services such as HSI grew and increased tbr our Frontier egacy properties as a percentage of total revenues and revenues
from voice services like local and long distance services and from switched access and subsidy (including federal and state subsidies) declined and decreased

as a percentage of our total rcvenues.

Switched access and subsidy revenue lbr Frontier of $324.1 million represented 12% of our revenues fbr the six months ended June 30, 2011. Switched
access revenue was $171.7 million tbr the six months ended June 30, 201 I, or 6% of our revenues, up from $115.3 million, or I 1% of our revenues, primarily
due to S74.0 million in the Acquired Business, for the six months ended June 30, 2010. We expect declining revenue trends in switched access and subsidy

rcvenuc during the remainder of 2011.

Change in the number of our access lines is one metric that is important to our revenue and profitabi ity. Our Frontier legacy operations lost access lines

primarily because ot changing consumer behavior (including wireless substitution), economic conditions, changing technology, competition, and by the loss
of second lines upon the addition of HSI or cable modem service. Our Frontier legacy operations lost approximately 58,600 access lincs (net) during the six
months ended June 30, 201 I, or 5.9% on an annual basis, comparable to the 65,500 access lines (net) lost during the six months ended June 30, 2010. or 6.3%
on an annual basis. The Acquired Business lost approximately 197.200 access lines (net) during the six months ended June 30, 201 I. Economic conditions

and/or increasing competition could make it more difficult to sell our bundles, and cause us to increase our promotions and/or lower our prices tbr our

products and services, which would adversely affect our revenue, profitability and cash flow.
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(b) Results uf Operations

Lftccuvc July I. 20(0, ihc Company's scope ot'pcrations and balance &hect cap&tahzation changed matcnally as a result of lhe completion of thc

I'ransaction Histuncal tinancral and opcral&ng data presented for Fronhcr &s not indicative ot future results and mcludcs thc results of operations ol'he

Acquired Business from thc date ot acquisiuon on July I, 2010 The tinanctal discussion and tab(ca below include a comparauve analys&s of our resultsoi'ierations

un a (nato»ca( bav&s t'or our I'ront&cr operat&ons as of and for the three and s&x months ended June 30, 2011 and 2010. Wc have also presented an

,irmlyvis ul'ach category ut rcvcnue and opcratmg expenses for thc thrcc and s&x months cndcd June 30, 20( I for the results of Fronher legacy opcranons

( xcludmg thc Acqu&re&i Busmcss) and thc results of the Acquired Business I'or the sci:ond quarter and tirst six months ot'0(I, as included m thc

onsu(a(ared results of opcmt&ons All vanance cxplananons d&scusscd below are based upon an anaiys&s of the second quarter and tire& six months of 201(

tinancial data liir I runner lunacy operauons lcxc(udmg (he Avqu&rcd Busmcss) m companson to the second quarter and tirst »x months of 2010, cxccpt that

ttic &irst two scntcnccs m each category of rcvcnue or opcraring cxpenscs below shows the rcvcnue, operaung cxpenscs nnd/or vananccs based upon an

.inalysiv ul I'ronticr mcludmg thc Acquired Bus&ness Fronuer has ~bown these adiustmcnts to its linancial prcsentauons to exclude the cl'fccts ol'hc

Acqu&rcd Busmcss bccausc ut'hc rnagmtudc ol'hc Transacuon and its imp~et ro uur linancial results m the second quancr and six months endc&J June 30,

21& I I, as compared to rhc second qunrtcr anti six months cndcd Junc 30, 2010

REVENUE

gcvcnuc is genera&cd prnnanly through the provision ol'ocal, network access, long d&stance, and data and intemct services Such revenues arc gencrarcd

ihrough »ther a monthly rcvurnng fcc or a Icc based on usage at a tan(Ted rate and mvcnue recobm&t&on is not dependent upun sign&ficant ludgmenls by

nu&nagcmcnt with rhc cxccpuon ot a dctcrm&nauon ul'a prov&s&on Ibr uncollecnblc amounts.

Revenue tor thc tlircc munths cndcd Junc 30. 201( mcreased 5806 I milhon, or 156%. to Sl 322 3 nulhon as compared wnh the three months cndcd Junc 30,

Jul&I Rcvcnue I'ur thc s&x months cndcd Junc 30, 2011 &ncrcascd S(,633 0 m&lhon, or 158%, to 52.6690 m&(lion as compared w&th the stx months ended Junc

Jn. 2(&it) Excludmg uddnn&nal rcvenuc uf 5825.3 m&lhon and 51,667.1 m&lhon aunbutablc to the Acqu&rcd Business for the three and six months cndcd June

0&, 2011. rcspccnvcly. our rcvcnue dccrcascd 519 2 million, or 4%, and 534 I million, or 3%, rcspccnvely, as compared to thc poor year penods. The dcrhnc

t;&r our Fronricr icgacy uperauuns dunng thc tire& six months ot'2011 is a result of dccrcascs m the number of rcstdcntial and business customers. switched

.»cess rcvenuc and directory rcvcnuc. partially olfsct by a S(5 8 nnlhon. or 55k mcrcasc m data and mtcmet serv&ccs revcnuc, each as dcscnbcd m more

Jme&l below

Rcvcnucs Irom data and mtemct scrv&ccs sui:h as HSI grew and mcrcascd Ibr our Frontier legacy propcn&cs as a pcrccntage ol'otal revenues and rcvenucs

t rom voico scrwccs l&kc local and long d»tarwc scrviccs anil I'rom switched a&mess and subsidy (includmg fcdcral and state subs&d&cs) dcchncd and dccrcascd

,Is a pcrccntage ot'ur total rcvcnucs.

Switchodl access,ind subsidy rcvcnuc for I'ronncr oi'5324.1 milhon rcprcscntcd 12% ol'our rcvcnues for thc six months cndcd Junc 30. 2011. Switched

.iccei» rcvcnue was ) (7( 7 mitl ion t'or rhc»x monrhs cndcd June 30, 2011, or 6% of our rcvcnucs, up (rom S(15 3 milhon, or 11% ol'our rcvcnucs, pnmanly

due u& )74 0 million in &lie Acquired Bu»ness, I'or the s&x monrhs cndcd Junc 30, 2010 Wc expect dcchmng revenue trends in sw&tchcd access and subsuly

rcvcnuc dunng rhc rcmamdcr ol 20( I

('hangc &n thc number of our access (mes &s une mctrw. that is important ro our rcvcnue and pro(i&ah&hty. Our I'rontter legacy operations lost access (mes

prnnanly bccausc ot'lianpng consumer behavior (mciudmg wire less substitut&on), cconom&c cond&uons, changing technology, cumpcuuon. and by &hc loss

ul.&mond(mcs upon rhc addinon ol HS( or cable modem service Our Fronncr legacy opcranons lust approximately 58 600 access imcs (nct) dunng the stx

muruhs ndcd Junc 30. 2011, or 5 9% on an annual bas&s, comparable (o the 65500 ai ccss l&ncs (net) losl ilunng thc s&x months cndcd Junc 30. 2010, or 63%

m an,n&nuu( basis Ttic Acquirc&1 Busmess lust appro»mately 197.200 access hncs Inc&) dunng thc stx months ended Junc 30, 2011. Economic conihtiuns

aiukor nicrcasmg compctnion could make &t more diflicult to scil our bundles, and cause us to mcreasc our promouons and/or lower our pni:cs t'or our

pruducts anil scrviccs. which would ad& crscly alTcct uur revenue, protitab&ltty and cash liow



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

I)uring the six months ended June 30, 201 I, tbe Company added approximately 18,000 HSI subscribers. During the first quarter of 201 I, the Company
announced a price increase implemented in April 2011 for FiOS video customers in the state of Indiana who are on month-to-month plans. While the
Company implcmcntcd a number of retention promotions, losses of FiOS video customers increased during the quarter as did the loss of FiOS data
customers. During the first six months of 2011. the Acquired Business lost approximately 9,700 FiOS data customers and added approximately 21,100 other
ttSI subscribers. In connection with the Transaction, the Company agreed to lbcus primarily on certain capital investment commitments to expand broadband

availability and speeds. The Company plans to significantly expand broadband availability and speed over the next several years. We expect to continue to
increase HSI subscribers during the remainder of2011.

While the number of access lincs is an important metric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate our

busincss. Management believes that customer counts and understanding different components of revenue is most important. For this reason, presented in the
table titled "Other Financial and Operating Data" below is an analysis that presents customer counts, average monthly revenue, products per customer,
percentage of customers on price protection plans and chum. It also categorizes revenue into customer revenue (residential and business) and regulatory
revenue (switched access and subsidy revenue). Despite the 3% decline in residential customers and the 6% decline in total access lines, customer revenue
(all revenue except switched access and subsidy revenue) for our Frontier legacy operations declined in the first six months of 2011 by only 2 percent as

compared to the prior year period. The decline in customers and access lines lbr our Frontier legacy operations was partially offset by increased penetration
of additional products sold to both residential and business customers, which has increased our average monthly revenue per customer. A substantial further
loss of customcrs and access lines, combined with increased competition and the other factors discussed herein may cause our revenue, profitability and cash

flows to decrease in the remainder of 201 I.
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Dunng &hc vix munths en&lcd Junc 3&), 2011. &lie Company added approxirnalcly 18,1)00 HSI subscnbcrs. During thc tire& quancr of 2011, the Company
.innounccd a pncc increase m&plemcntcd in Apni 2011 tor FiOS video customers m thc slate ol'nd&ana who arc on month-to-month plans. While the

1'ompany implemcntcdl a number ut'ctcntion promot&ons, losses ot'iOS video cuslomers tncrcascd dunng thc quancr ns d&d thc luss ol'&OS data

u tomcrs Dunng thc tirst six months of 2011. ttic Acqu&rcd (3usn&css lost approx&mately 9 700 FiOS data customers and ailded approx&mately 21,100 other
HSI subscnbcrs In connect&on with thc Transacrmn, thc Company agreed to 1'ocus pnmanly on ccnam cap&tal mvcstment commitmcnts to expand broadband
,w.nlability an&J spccds. Thc Company plans to ugniticantiy expand broadband availability and speed over the next several years. We cxpccl to conltnue to

incrc ise HSI subscnbcrs dunng thc rcmamder of 2011

Wlulc rhc mnnbcr ol'ccess Imcs &s an important mctnc to gauge certain rcvcnuc trends, it is not nccessanly thc best or only mcasurc to evaluate our
Iiusincss, hlanagcmcnl bclrcvcs that customer counts and undcrstandmg dtlycrcnt components of revenue is most impudent. For this reason, prcscntcd m thc

&rible t&&lcd "Other Financral and Opcratmg Data" below is an analysis that presents customer counts, average monlhly rcvcnue, products pcr customer,
pcrccnnige of customers on pncc protection plans and chum lt also catcgonzes revenue mto customer rcvcnuc (rcsidcntial and busmcss) and regutalory
revenue (swtrchcd .iccess and subs&dy rcvcnuc) Despite rhc 3M dec(me in rcs&dcnnal customers and thc 6% dcchnc m total access lines. customer rcvcnue

&,ill rcvcnuc cxccpt swnchcd access and subsidy revcnuc) for our Fronncr legacy operations declined m the lira& s&x months of 20(1 by only 2 percent as

&rnparcd to thc pnor year pcnod. The decima tn customers and access imcs Ibr our Frontier legacy operations was part&ally ol'fsct by incrcascd penetrarion
&I uddirionai products sold to both rcvidcntial and busmess customers, which has mcrcascd our average monthly revenue pcr cmtomcr. A substanual further

Iixvs of customers and aci csv (in cu cumbmcd with incrcascd compcuhon and the other factors discussed herc&n may cause our rcvcnuc, protitabihty and cash
&laws to dccrcavc in thc rcmiunilcr ot 2011
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OTHER FINANCIAL AND OPERATING DATA
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PART1. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

REVENUE

thousands')

Local and long
distance
services

Data and
intcmct
services
Other

Customer

revenue
Switched
access and

.,,ubsidy

Total
revenue

For the three rnonths ended June 30, 2011 For the three vs. Frontier Legacy

,ks Acquired months ended $ Increase % increase

Reported Busincss :ronticr Letr,acy June 30, 2010 (Decrease) (Decrease)

$ 617,744 5 410,603 $ 207,141 $ 223281 $ (16,140) (7%)

461,599 288,097 173,502 166,349 7,153 4%
85.067 44,078 40,989 46,220 {5 23 i ) ( I 1%)

I. 164,4 I0 742,778 421,632 435,850 ( 14,218) (3%)

157,845 82,528 75,317 80,287 (4,970) (6%)

$ 1.322,255 $ 825,306 $ 496,949 $ gl6,137 5 (19,188) (4%)__ _ ' .

For the six months ended June 30, 2011 For the six vs. Frontier Legacy .

,ks Acquired months ended $ Increase % Increase

Reported Business Frontier Le_ac'L June 30, 2010 IDecrease) t Decreasel

Local and long
di,,,tance $ 130,120) (7%)
services 5 1,252,858 $ 836,116 $ 416,742 $ 446,862

Data and

interact 329,717 15,763 5%
services 920.126 574,646 345,480
t)ther 171.902 87,058 84.844 90,336 {5.492) (6%)

Customer {19,849) (2%)
revenue 2,344.886 1,497,820 847,066 866,915

Switched
acccss and ( 14,285) (8%)
subsidy 324,066 169,280 154,786 169.071

Total
revenue $ 2,668,952 $ 1,667,100 $ 1.001,852 5 1,035,986 _ (3%)

Local and Long Distance Se_ices
Local and long distance services revenue tor the three and six months ended June 30, 20i I increased $394.5 million, or 177%, to $617.7 million, and $806.0
million, or 180%, to $1.252.9 million, respectively, as compared with the three and six months ended June 30, 2010. Local and long distance services revenue
Ibr the three and six months ended June 30, 2011 increased $410.6 million and $836.1 million, respectively, as a result of the Acquired Business. Local and

long distance services revenue tot our Frontier legacy operations decreased 516.1 million, or 7%, and $30.1 million, or 7%. respectively, as compared with
the three and six months ended June 30, 2010, primarily due to the continued loss of access lines and, to a lesser extent, decreases in private line services and

feature packages.

Data and Internet Services
Data and intcrnct services revenue for the three and six months ended June 30, 2011 increased $295.3 million, or 177%, to 5461.6 million, and $590.4 million,
or 179%. to $920.1 million, respectively, as compared with the three and six months ended June 30, 2010. Data and internet services revenue for the three

and six months ended June 30, 2011 increased $288.1 million and $574.6 million, respectively, as a result of the Acquired Business. Data and intemet
services revenue for our Frontier legacy operations increased $7.2 million, or 4%, and $15.8 million, or 5%, respectively, as compared with the three and six
months ended June 30, 2010. primarily due to the overall growth in the number of HSI subscribers and high-capacity Interact and cthemet circuits purchased

: . Data scrviccs revenue tbr our Frontier legacy operations increased $1.0 million to $94.1 million, and $3.4 million to $187.3 million,
by cus!omcrs, , . .... ,, .... 4_,_ I,._,- "_n 2011 as comnared with the same periods of 2010. As of June 30, 2011, the number of the
respectlvcty, or t le tnree anu SiX lllt..Jlltllb t_ttu_u .........
Company's HSI subscribers lbr our Fronticr legacy operations increased by approximately 11,200, or 2%, since June 30, 2010. Data and interact services
also includes revcnue from data transrnission services to other carriers and high-volume commercial customers with dedicated high-capacity Interact and
cthcmct circuits. Nonswitched access revenue for our Frontier legacy operations increased $6.2 million to $79.4 million, and $12.4 million to $158.2 million,

respectively, in the three and six months ended June 30, 201 I, as compared with the comparable periods of 2010, primarily due to growth in the number o1"

those circuits.

Other
Other revenue for the thrce and six months ended June 30, 2011 increased $38.8 million, or 84%, to $85.1 million, and $81.6 million, or 90%, to $171.9

mdlion, respectively, as compared with the three and six months ended June 30, 2010. Other revenue lbr the three and six months ended June 30, 2011
increased $44.1 million and $87.1 million, respectively, as a result of the Acquired Business and decreased $5.2 million, or I1%, and $5.5 million, or 6%.

respectively, for our Frontier legacy operations as compared with the three and six months ended June 30, 2010. Directory services revenue tot the three and
six months ended June 30, 2011 of $19.7 million and $40.5 million, respectively, lbr our Frontier legacy operations decreased $4.6 million, or 19%, and $8.5

o • " - • ared with the three and six months ended June 30, 2010, primarily due to a decline in yellow pages advertising. All
million, or 17 Y.,, respectively as comp . ,. . .. . • .L --A-A t .... lft ]fill nf Rgl "itrail " 44 4 million resoective , decreased
other revenue for our Frontier legacy operations ior the mree ana six monms enut:u au._ -,,,, ,._,, _-* ......... lion and $ . , _ Y
50.6 million, or 3"/0. for the three month period, primarily due to higher DISH promotional discounts and bad debt expenses that are charged against revenues,
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CfvlCCS
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I uml
rcvc&IUc

617,744

46(,599
85.067

I. 1(i4.410

I 32L255

'5 410 603

288.097
44.078

742,778

825,306

5 207,141

173,502

421,632

$ 223,281

166.349

435,850

516,137

5 (16.140)

7.153

(14,218)

14.970

119,188

(7%)

-1%

(11%)

(3%)

(6%)

(4%)

As
For thc six months ended June 30. 20( I

ACqU&fcd

For thc six
months ended

vs Frontier Le ac

5 Incrcasc % Increase
~Decrease

Local an&I long
J&1&ai&CC

. CfvlCCS
DU&,i,md
I& 1 I c m c 1

CfVICCS

1)ilier
t. &&St&)IUCf

rcvcllilc
'iwitchcd
,Ic&.'css slid
ubsidy

Toto l

rcvci&UC
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'&20 (16
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2,:l44.X86

314 066

.668.952

5 836.116

574.646
87 058

1.497.820

5 1,667.100

$ 416,742 5

345,480
84 844

847,066

154.786

1.001,852 5

446.862

329,717
'&t).336

866,915

169.071

1,035.986

5 (30,120)

15,763
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(14.285

5 34.134

(7%)

5%
(6%)

(1%)

(t!%)
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Local nnd long disrance scrviccs revenue lor thc three and»x months cndcd June 30, 2011 incrcascd $394.5 milhon, or 177%, to $617.7 million. and $806 0

milhon. Ur 180%, to 51.252 9 miihon, rcspcctwcly, as compared wnh thc three and six months cndcd June 30, 2010. Local and long dismnce services rcvcnue

I'or ihc thrcc and six munlhs cndcd June 30, 2011 incrcascd $410 6 milhon and $ 836 I million, respectively, as a result ol'he Acquired Bus&ncaa. Local and

lung distance scrviccs rcvcnuc for our Fronucr legacy operarions dccreascd $ 16.1 m&lhon, or 7%, and $30.1 million. or 7%, rcspcctively, as compared with

ttic &hrcc mid six rnonihs ended Junc 30. 2010. pnmanly due to the continued loss of access hncs and, to a lesser extent, decrcascs m pnvate Ime scrviccs and

Icaturc pnckagcs

JJiini mJ Jinerne& Service&

Dais Und uitcrnct services rcvcnuc I'or thc three and six months cndcd Junc 30, Jill I mcrcasedl $295 3 milhon, or 177%, to $461 6 million, and $ 590 4 million,

Ur 179%, to 5920.( nullion, rcspccuvcly, ns cornparcd with thc three and six months ended June 30, 2t)IO Data and intcrnct services rcvcnuc for thc thrcc

Und six nwnths cndcd Junc 30, 2t)l I mcrcased $288.1 m&ihon and $574 6 milhon. rcspccuvcly, as a result ot'hc Acquired Bunncss, Data and mrcrner

v.rviccs rcvcnuc I'or our I'ronticr legacy operations mcrcascii 57.2 million, or 4%, and S(5 8 m&llton. or 5%, rcspccuvcly, as compared with the three and six

me&it(is cndcd Junc 30, 30(0. prnnanly duc to rhe overall growth in thc number ol'SI subscnbcrs and high capaciry Intcmct and cthcmet circuits purchased

ov customers Data scrviccs rcvcnue for our Frontier legacy operauons &ncreascd $ 10 milhun to $94.1 m&ihon, and $34 million to $ 1873 milhon,

r&spccuvcly. I'or rlic &hrcc and s&x months cndcd June 30, 2011, as compared wilh thc same pcno&L, of 2010 As ol'une 30, 20(I, the number of thc

('umpmiy's HSI subscnbers for our Frontier legacy operauons increased by approximately (1,200, or 2%. smce June 30. 2010. Data and intcmct services

.ilvo mcludcs rcvcnuc 1)om data transmission scrviccs to other camera and Ingh-volume commercial customers with dcdicatcd high-capamty Inrcrnct and

&hcmct circuits Nonswirchcd aci:css rcvcnuc t'or our Frontier icgacy operations increased $6.2 mil)ton to $79.4 mtlhon, and $ 12 4 million to $ 158.2 million,

rixvpcct&vely, in thc thrcc and six months cndcd Junc 30, ZOI I, as compared wnh the comparable pcnods of 2010, pnmanly due to growth m thc number of

&hose c&KU&ts.

D&h r
Other rcvcnuc for thc three and six months cndcd Junc 30, 2011 mcreascd 538 8 m&lhon. or 84%, to $85 I million, and $81 6 milhon, or 90%, to $ 171 9

nnllion. r&vpccuvciy, av compared with thc thrcc and six months cndcd June 30, 2010 Other rcvcnuc for thc three and six months cndcd Junc 30, 2011

mcrcascd 544 I million and 587 I million, rcspcctively, as a result ot thc Acquired Bus&ncaa and ilccrcascd $5 2 rniiliun. or (1%, and S5 5 million, or 6%.

rcvpcmivi.ly, I'or our Fronricr legacy opcrauons ns compared with thc ihree and wx months ended June 30, 20(0 Directory services revenue for thc three and

nx months cndcd June 30. 20( I Ut'$19.7 million and S40 5 million, rcspcctivcly, for our I'ronticr legacy opcranons iiccreascd $4.6 million, or 19%, and $8 5

milhon, or 17%, rcspcct&vcly, as compared with the thrcc and six months cndcd June 30, 20(0. primanly duc to a dcchnc &n yellow pages advcrus&ng All

other rcvcnuc tor our I ronncr legacy opcrauons t'or thc three and six months ended June 30, 2011 of $2( 3 million and $44 4 miihon, rcspcct&vcly, dccrcascd

'50 6 million, Ur 3%. t'or &hc three month pcnod. pnmanly due to higher DISH promouonal discounts and bad debt expenses that are charged agamst rcvcnues,



_mdincreased$3.0million,or7%,Ibrthe six month period, primarily due to increased equipment sales and wireless revenue, as compared to the prior
periods.

3O

and rncrcascd 33 t) mtlltotu ur 7"tx I'or Ihc stx month Pcnod, Pnmanly duc to tncrcased cqutPment sales and wtrctcss revenue, as r:omParcd lo the Pnor
pcnods

3tl
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Switched,4 ccess and Subsidy
Switched access and subsidy revenue tbr the three and six months ended June 30, 2011 increased $77.6 million, or 97%, to $157.8 million, and $155.0
million, or 92%, to $324.1 million, respectively, as compared with the three and six months ended June 30, 2010. Switched access and subsidy revenue tbr
the three and six months ended June 30, 2011 increased $82.5 million and $169.3 million, respectively, as a result of the Acquired Business and decreased
$5.0 million, or 6%, and $14.3 million, or 9%, respectively, tbr our Frontier legacy operations as compared with the three and six months ended June 30,

20 lt).

Switched access revenue tbr our Frontier legacy operations tbr the three and six months ended June 30, 2011 of $48.3 million, or 10%, and $97.7 million, or

I0%. rcspcctively, of Frontier legacy revenues, decreased $8.2 million, or 14%, and $17.7 million, or 15%, respectively, as compared with $56.5 million, or
I1%, and $115.4 million, or I I%, respectively, of our revenues in the three and six months ended June 30. 2010. These decreases were primarily due to the
impact of a decline in minutes of use related to access line losses and the displacement of minutes of use by wireless, email and other communications
services. Switched access and subsidy revenue includes subsidy payments we receive from Li_deral and state agencies, including surcharges billed to
customers which are remitted to the FCC. Subsidy revenue lbr our Frontier legacy operations, including surcharges billed to customers of $10.4 million and

$21.3 million, respectively, Ibr the three and six months ended June 30, 2011 of $27.0 million and $57.1 million, respectively, increased $3.2 million, or 13%,
and $3.4 million, or 6%, respectively, as compared with the same periods of 2010, primarily due to increased support tbr local switching and the Federal
Universal Service Fund, partially offsct by decreased support Ibr the Federal High Cost Fund. We expect a decline in switched access and subsidy revenue in

thc remainder of 201 I.

Federal and state subsidies and surcharges (which are billed to customers and remitted to the FCC) lbr the Company were $77.1 million, $21.1 million and
$54.2 million, rcspectively, and $152.4 million in total, or 6% of our revcnues, tbr the six months ended June 30, 201 I. The federal and state subsidy revenue
tbr the six months ended June 30, 201 I represents 4% of our consolidated revenues. Total federal and state subsidies and surcharges were $53.7 million, or

5% of our revenues, tbr the six months ended June 30, 2010.

Federal subsidies are driven by many lhctors, including the National Average Cost per Local Loop (NACPL). Many factors may lead to lhrther increases in

the NACPL, thereby resulting in decreases in our federal subsidy revenue in the future. The FCC and state regulatory agencies are currently considering a
number of proposals tbr changing the manner in which eligibility lbr subsidies is determined as well as the amounts of such subsidies. In addition, some of
the rctbrm proposals direct additional support |br broadband deployment which could create an opportunity tbr federal subsidy support to assist with the

broadband expansion in our high cost markets.

Certain states also have their own open proceedings to address retbrm to intrastate access charges and other intercarrier compensation. In addition, we have

bccn approached by, and/or are involved in lbrmal state proceedings with, various carriers seeking reductions in intrastate access rates in certain states. We
cannot predict when or how these matters will be decided or the efli:ct on our subsidy or switched access revenues. However, future reductions in our subsidy
or switched access revenues may directly affect our profitability and cash tlows as those regulatory revenues do not have an equal level of associated variable

expenses.
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Si ni)ied,i vn und yirbiidy
Sivitcticd access and subsidy revenue for the ihrce and stx monihs cndcd Junc 30, 2011 increased $ 77 6 milhon. or 97%, to $ )57 g million, and $ 155.0

milhon, or 92%. to $324 I million, rcspectivcly, as compared with the three and mx months ended June 30, 2010 Switched access and subsidy rcvcnuc for

thc thrcc,ind six months cndcd Junc 3t), 2011 incrcascd $$2 5 million and $ 169 3 million, rcspecuvcly, as a result of thc Acquired Business and dccrcascd

$ . 0 mtlhon. or 6%, «nd $ 14.3 million, or 9 A, respccnvcly, for our Frontier legacy operauons as compared with the three and six months cndcd June 30,

'1110

Switched access rcvenuc tbr our Frontier legacy operations for thc three and six months ended Junc 30, 2011 of $48.3 milhon, or 10%, and $97.7 milhon, or

I()'!;. rcspccrivcly, ol''ronncr legacy rcvcnucs. dccrcascd $g 2 million, or 14%, and $ 17 7 million, or 15%, rcspccuvcly, as compared wnh $56 5 million, or

I I";,, aml $ 115 4 mtlhon, or 11%. rcspccuvcly, of our rcvcnucs in Ihe thrcc and stx months cndcd Junc 30. 2010. These dccrcases werc pnmanly duc to the

impact ot a dcchne in nnnutcs of usc rclatcd to access imc losses and thc displacement of minutes of usc by wirclcss. email and other commumcanons

vrvices. Swui:hcd access nnd subsxly rcvcnuc includes subsiily payments wc rccctvc from t'cdcral and state agenmes, including surchargcs billed to

uvromcrs whtch arc rcmirtcd to the FCC Subsidy rcvcnuc lor our Frontier legacy operations, mcludmg surchargcs bi)lcd to customers of $ 10.4 milhon and

521 3 million, rcspcctivcly, I'or thc three anil six months ended Junc 30, 20) I of $27 0 million anil $57 I million, rcspccovcly. increased $ 3 2 milhon, or 13%,

.ind $3 4 milliun. or 6%, rcspcctivcly, as compared with the same penods of 2010, pnmanly due to mcrcascd support t'or local switching snd the Federal

Uiuvcrsal Scrvicc Fund. partially ol'Ikct by dccrcascd support for thc Federal High Cost Fund. Wc expect a dcchnc in switched access and subsidy revcnuc m

ihc rcmamiicr ot'2011

Fcilcral «nd state subsiihcs and surchargi:s (which are bi)lcd to customers and remitted to the FCCI for the Company were $77 I mtlhon, $ 21 I million and

$ 54 2 nnllion, rcspcctivcly, and $ 152 4 million m total, or 6% of our rcvcnues, for the six months ended June 30, 2011. Thc I'cdcral and state subsidy rcvcnuc

tur thc six months cnilcd June 3t), 2011 rcprcscnts 4% of our consolidated rcvcnucs Total fcdcral and state subsidies and surchargcs «erc $53.7 million, or

'":, ot'our revenues. I'or the six munths cndcd Junc 30, 2010.

i)eral subsidies arc dnvcn by many lac)ore. including thc National Average Cost pcr Local Loop (NACPL). Many factors may lead to further incrcascs in

ihc NACPL, thereby rcsulnng in dccrcascs m our federal subsidy rcvcnue in the future. Thc FCC and state regulatory agencies are currently considering a

number of proposals t'or changing the manner in which ehgtbility I'or subsidies is dctcrmmcd as well as the amounts of such subsidies. In addition, some ot

ihe reform proposals dirccr additional support for broadband deployment wluch could create an opportumty tbr tbdcrai subsidy suppon to assist with the

bro.«)band expansion m our high cost markets.

&.'cniun states also have their own open procccdmgs to address rctorm to mtrastate access charges and other mtercamcr compensauon In addition, wc have

been approached by, and/or arc involved m formal state proccodhngs wnh. venous carncrs seeking reductions in mtrastate access rates in ccrtam states Wc

imnot predict when or how thcsc matters will bc decided or the ctfect on our subsidy or switched access rcvcnucs. Howcvcr. I'uture reducuons m our subsidy

ir. witched access rcvcnucs nvsy directly sfl'cct our prolitabihty and cash tlows as those regulatory rcvcnucs do not have an equal level ol'assomatcd vanablc

'xpciiscs.
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OPERATING EXPENSES

NETWORK ACCESS EXPENSES

For the three months ended June 30, 2011 For the three vs. Frontier Legacy/

(5 in thousami_) As Acquired months ended $ Increase % Increase

Reported Business Frontier Le_ac)' June 307 2010 (Decrease I (Decrease/

Network access $ 126,629 $ 75,736 $ 50,893 5 53,139 $ (2,246) (4%)

For the six months ended June 30, 201 I For the six vs. Frontier Legacy

,ks Acquired months ended $ Increase % Increase

Reported Business Frontier Legacy June 30, 2010 _Dccrease) {Decrease)

Network access $ 277.913 $ 171.266 $ 106,647 $ 106,682 $ (35) 0%

Network access expenses for the three and six months ended June 30. 2011 increased 573.5 million, or 138%, to $126.6 million, and $17 t .2 million, or 161%,
m $277.9 rnillion, respectively, as compared with the three and six months ended June 30, 2010. Network access expenses include promotional gift costs of
$0,7 million and 510.5 million, respectively, in the three and six months ended June 30, 2011 for various promotions. Network access expenses lbr the three
and six months ended June 30. 201 I increased $75.7 million and $171.3 million, respectively, as a result of the Acquired Business. Network access expenses

lbr our Frontier legacy operations decreased $2.2 million, or 4%, to 550.9 million, as compared with the three months ended June 30. 2010, primarily due to

decreased long distance carriage costs in 2011.

As we continue to offer promotional gifts (e.g., personal computers, televisions, digital cameras, gift cards, etc.) as part of our promotions, increase our sales

of data products such as HSI and increase the penetration of our unlimited long distance calling plans, our network access expenses may increase in the future.

OTHER OPERATING EXPENSES

For the three months ended June 30, 2011 For the three vs. Frontier Legacy

15 in thousands') As Acquired months ended $ Increase % Increase
Reported Business Frontier Legacy June 30, 2010 (Decrease) , IDecrease}

Wage and benetit expenses 5 284,847 $ 179,915 $ 104,932 $ 95,146 $ 9,786 IO%
All other operating expenses 293.249 225.938" 67.311 94.503 f27.192) (29%)

S 578.096 $ 405,853 $ 172.243 $ 189.649 $ (17,406) (9%)

Wage and benefit expenses $
All other operating expenses

$

As

Rcpoaed

569,713
588,723

1.158.436

For the six months ended June 30, 2011 For the six vs. Frontier Lct_acy

Acquired months ended $ Increase % Increase
Business Frontier Legacy Jtme 30_ 2010 (Decrease / .. (Decreaset

5 364,167 $ 2115,546 $ 200,133 $ 5,413 3%
439,463" 149,260 182.541 (33,281 ) (18%)

$ 803.630 $ 354_806 $ 382,674 $ (27.868) (7%)

* Incltl_&s $2L4million and $36.5 million, respectivelv, ofcommon corporate costs allocated to the Acquired Business]orthethree ands_ months ended

.]tme 30, 201l.
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OPERATING EXPENSES

( v ih rlfoiiiiiix(il Av

IETVVORK ACCESS EXPENSES

Iror thc thrcc months cndcd Junc 3t). 2011

Acquired
Business

For the three
months cndcd
June 30. 2010

5 liicfcasc '!'ncrease
~(Decrease

vv. Frontier Lc ac

Network access 5 I (i,629 $ 75.736 'I 50B93 5 53.139 5 (2246) (4%)

Iior the six months ended Junc 30. 2011

Ai.qutrctl
tlusiticss

For the mx

months ended
Junc 30, 2010

5 Incrcasc i Incrcasc
~(Decrease

vs Frontier Lcaac

N twork access 277.9(3 5 171.266 $ 106.647 5 106,682 5 (35) 0%

N twork nccevs cxpcnscs fur the thrcc and six months cndcd Junc 30. 20( I mcrcascd $73.5 million, or 138%, to $ 126 6 million. and $ 171.2 million, or 161%,

i i 5277 91 inilhon, rcspcctivcly, as compared with thc three and stx months ended Junc 30. 20(0 Network access expenses include promotional gift costs of

5(17 niillion and $ 10.5 million. rcspccuvely. in thc three and six munths cndcd June 30, 201( for venous promouons Nclwork access cxpcnscs for thc three

,iixJ six months ended Junc 30, 2011 incrcascd $75 7 milhon and $ 171.3 milhon, rcspccuvely, as a result of thc Acquired Business. Network access cxpcnscs

lur our Fronner legacy opcrauons dccrcascd 52.2 million, or 4%, to $50 9 million. as compared with thc three months cndeil June 30. 2010. pnmarily duc to

.Iccrcascd long distance camagc costs m 2011

t. ive contmuc ro offer promouorial gills (c g.. personal computers. tclcvisions, digital cameras. gift cards, etc ) as part ol'our promotions. incrcasc our sales

ut Jara products such as HSI and mcrcasc thc pcnctration ol our unlimited long distance callmg plans. our network access cxpcnscs may mcrcase m thc future.

OTHER OPERA11NG EXPENSES

I.'I io r(am i andi(

Fur thc thrcc months ended June 30, 2011

Acquired
Busmcss

For the three
months ended
Junc 30. 2010

% Increase
~(Decrease

'I Increase
~(Decrease

vs Frontier Lc ac

)V,i c and bcnetit expenses
.Xll otlicr upcratmg cxpcnscs

2114.847
")3.249
s78 096

179.915
225.938

'5 -It)5.853

$ 104.932
67.3 I I

172 243

95,146
94. 503

5 189.649

$ 9.786

(9%)

As

I'or thc six months cndcd Junc 30. 2011

Acquired
Bilstiicss

For tlic stx
months ended % Increase

~(Decrease
5 Increase

vs I'ronncr Le'acv

(V.i dc and bcnc lit cxpcnscs
.(II other opcratmg cxpcnscs

5 569 713 $ 364,167 $ 205,546
51i8.723 439,463 149.260

$ 200,133
182.541

$ 382 674

$ 5,413

(27.868

3%
(18%)
(7%)

* (m Jru/ei 52( 4 imllion orid '(36 5 mr((itin. rvxpecnvelv trf commun irrrfrorote corri uflocirred ro the dtqurred Bovines* /rir i)re three ond iu months errded

.(aiiv .(0, 20/ /



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Wage and benefit expenses
Wage and bcncfit expenses for the three and six months cndcd June 30, 2011 incrcascd $189.7 million, or 199%, to $284.8 million (including $11.0 million of
_cvcrance and early retirement costs related to 240 employees), and $309.6 million, or 185%, to $569.7 million, respectively, as compared to the three and six
months ended June 30. 2010. Wage and benefit expenses lot the three and six months ended June 30, 2011 increased $179.9 million and $364.2 million,
respectively, as a result of the Acquired Business. Wage and benefit expcnses tor our Frontier legacy operations increased $9.8 million, or I0%, to $104.9
million, and $5.4 million, or 3%, to $205.5 million, respectively, as compared with the three and six months cnded Junc 30, 2010, primarily due to highcr

costs tbr compensation and certain other benefits.

Pension costs lbr the Company are included in our wage and benefit expenses. Pension costs Ibr the three months ended June 30, 2011 and 2010 were

approximately $7.6 million and $7.4 million, respectively. Pension costs include pension expense of $9.6 million and $9.1 million, less amounts capitalized
into the cost of capital cxpenditures of $2.0 million and $1.6 million lbr the three months ended June 30, 2011 and 2010, respectively.

Pension costs tbr the six months ended June 30. 201 I and 2010 were approximately $15.5 million and $14.8 million, respectively. Pension costs include

pension expense of $19.2 million and $18. I million, less amounts capitalized into the cost of capital expenditures of $3.7 million and $3.3 million lbr the six
months ended June 30. 201 I and 2010, respectively.

In connection with the completion of the Transaction on July I, 2010, certain employees were transferred from various Verizon pension plans into 12
pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31, 2010. Assets of $438.8 million were
transferred into the Plan during 2010. An additional $175.4 million represents a receivable of the Plan as of June 30, 2011, that will be settled by the transfer

or'assets by the end of 2011 or early in 2012.

The Company's pension plan assets have increased from $1,290.3 million at December 31, 2010 to $1,301.4 million at June 30, 2011, an increase of $1 I.I
tnillion, or I%. This increase is a result of $56.8 million of positive investment returns and cash contributions of $10.6 million, less ongoing benefit payments

o1"556.3 million, during the first six months of 201 I.

Based on current assumptions and plan asset values, we estimate that our 201 I pension and other postretirement benefit expenses (which were $68.4 million
m 2010 bclbre amounts capitalized into the cost of capital expenditures, including the plan expenses of the Acquired Business Ibr the second half of 2010)

wilt be approximately $70 million to $80 million for Frontier, including the plan expenses of the Acquired Business lbr 2011 and betbre amounts capitalized
into the cost of capital expenditures. We expect that we will make contributions to our pension plan of approximately $50 million in 2011, including cash
payments of $10.6 million made through June 2011.

.Ill other operating expenses
All other operating expenses lbr the three and six months ended June 30, 2011 increased $198.7 million, or 210%, to $293,2 million and $406.2 million, or
223%, to $588.7 million, respectively, as compared with the three and six months ended June 30, 2010. All other operating expenses for the three and six
months cndcd June 30, 201 I increased $225.9 million and $439.5 million, respectively, as a result of the Acquired Business. All other operating expenses for
our Frontier legacy operations decreased $27.2 million, or 29%, to $67.3 million, and $33.3 million, or 18%, to $149.3 million, respectively, as compared
with the three and six months ended June 30, 2010, primarily due to $21.4 million and $36.5 million, respectively, in corporate costs allocatcd to the Acquired
Business, partially offset by higher USF surcharges, marketing costs and outside service Ices.
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I V ig 'id hvar)ii r Wvasex
IV,igc and bcnctit cxpcnscs I'or thc three and six months cndcd Junc 30. 2tll I mcrcascd $ 189 7 million. or 199%, to $ 284 8 million (mcluding 5 I I 0 million of

vcnincc nnd carly rcurcmcnt costs rclaicd to 240 cmployccs), and $ 369 6 milhon. or 185%, to $569 7 million, rcspccuvely, as i:omparcd to thc thrcc and six
munths cndcd Junc 30. 2010 Wage and bcnelit cxpenscs lor thc thrcc and six months ended June 3t), 2011 mcrcascd $ 179 9 million and $364 2 rmllion.
revpcmivcly, as a ri suit ul'hc Acquired Business. Wage and bcnclit cxpcnscs tur our Frunucr legacy opcrauons mcrcascd $9 8 milhon, or 10%. to $ 104 9

migiun. and $5 4 nnilion. ur 3%, lo $205 5 million, rcspcctivcly, as compared with the thri:c and six months ended Junc 30, 2010, pumanly duc to higher
euits Ibr compensation and ccnmn uthcr bcnclits.

I'cnvion co~tv for thc Company are included m our wage and bcnetil expenses. Pension costs I'or thc thrcc months cndcd June 30. 2011 and 2010 werc
.ipproxmiatcly S7 6 milhon and $ 7 4 million, rcspccuvcly. Pension custs mclude pension cxpcnsc of $9 6 million and $9.1 million, less amounts capiralizcd
irno thc cost ot'eapiral cxpcndtturcs ol'$2 0 nnihon and $ 1 6 milhon I'or thc thrcc months ended June 30, 2011 and 2010. rcspectivcly.

I'i:nvion co~ts t'ur the six months ended Junc 30. 2011 and 2010 were approximately $ 15.5 million and $ 14 8 milhon, respecuvcly Pension costs mciudc
pen~ion i:xpcnsc of $ 19 2 milhon and $ 18 I million. less amounts capuahzcd mto thc cost of capital cxpcndnurcs ol'3.7 million and $3 3 million I'or thc six
months cndcd Junc 30. 2011 and 2010, rcspecuvely.

In «onnccuon wnh thc complcuon ul'hc Transaclion on July I. 2010, certain cmployccs werc transfcrrcd from venous Vcnzon pension plans mto 12

pension plans thai werc then mcrgcd with thc Frontier Communications Pension Plan (thc Plan) clfectwc August 31, 2010 Assets ol'$438 8 million werc
irunst'crrcd mto thc Plan dunng 2010 An additional $ 175 4 milhon rcprcscnts a rcccivablc of thc Plan as of June 30, 2011, that will bc sculcd by thc transfer
ul'assets by dic cnd of2011 or carly m 2012

I'hc Company's pension plan assets have mcrcascd I'rom $ 1.2903 inillion at Deccmbcr 31. 2010 to $ 1,301 4 million at Junc 30, 2011, an mcreasc of 5 I I.I
million. or I V Tlus mcrcase is a rcsuh ol'$56 8 milhon ol'positive mvestmcnt returns and cash i:ontrrbuuons of $ 10 6 milhon, less ongoing benclit payments
ut $ 56 3 milhon, dunng the tirst six months of 2011.

13ascd on current assumptions and plan asser values, wc estimate thar our 2011 pi:nsion and other postreurcmcnt bcnclit cxpcnscs (which were $68.4 million
in Jt)10 bcforc amounts capimhzcd iato thc cast of capital expenditures. mcludmg the plan cxpenscs ol'he Acqmrcd Business Ibr the second half ol'2010)
inli bc approximately $ 70 million to $80 milhon I'r I'ronticr, mciudmg lhe plan cxpenscs of thc Acquired Business for 2011 and bcl'ore amounts capitalized
mio thc cost ol'capnal cxpcndiiurcs. )Ve cxpcct that wc will rnakc contnbutions io our pension plan of approximately S51) milhon in Jt) I I, mcludrng cash
p,iymcnts of $ it) 6 million made through June 2011

.11) other riperanng erpeaavs
)II orhcr opcraung cxpcnscs I'or rhe tlircc and six rnomhs cndcd Junc 30. 2011 mcrcascd $ 198.7 rmlhon. or 210%, to $293 2 milhon and $406 2 million, or
"3%. to $ 588 7 milhun, rcspccuvcly, as cumparcd with rhc three and six months ended Junc 30, 2010 All other opcratmg cxpcnscs I'or rhc thrcc and six
monrhs ended June 30, 2011 mcrcased $ 225 9 milhon and S439 5 million, rcspcctivcly, as a result ol'thc Acquired Busmess AB other opcranng cxpcnscs lbr
iur Iironncr legacy opcrauons dci:rcascd $27 2 million, or 29%, to $67.3 nut)ion, and $33 3 million. or 18%, lo $ 149 3 mitlion. rcspecuvcly, as compared

ivirh tire rhrcc and vix months cnilcd Junc 3t) 2010. pnrnanly duc to S21 4 migion and $ 36 5 million, rcspcctivcly, m corporate costs allocated to thc Acquired
Bu. mess. parliaily ottset by Iughcr USI vurcharges, markctmg costs and outside scrvicc t'ccs.
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PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

DEPRECIATION AND AMORTIZATION EXPENSE

For the three months ended Jt.ne 30_ 2011 For the three

As Acquired months ended

Frontier

Reported Business Legacy June 30, 2010

225,388 $ 140,441) $ 84,948 $ 85,922
133,598 I 19,546 14,052 14,052

358,986 $ 259.986 5 99.000 5 99,974

vs. Frontier Lct_acy
$ Increase % lncrcase

I Decrease) ( Decrease t

$ (974) (1%)
0%

$ (974) (1%)

For the six months ended June 30, 2011 For the six vs. Frontier Lc_gacy
As Acquired months ended 5 Increase % Increase

Frontier

Reported Business Lc.qacy June 30, 2010 1Decrease) ( Decrease /

l)cprcciation expense $ 444,469 $ 273,256 $ 171,213 $ 172,918 5 (1,705) 11%)
Amortization expense 265.774 237,669 28,105 28,105 0%

$ 710,243 $ 510_925 $ 199_318 $ 201_023 5 tl,705) 11%)

{S in thousands)

Acquisition and integration costs

Dcprcciation and amortization expense lbr the three and six months endcd June 30. 2011 increased $259.0 million, or 259%, to $359.0 million, and 5509.2

million, or 253%, to $710.2 million, respectively, as compared to the three and six months ended June 30, 2010. Depreciation and amortization expense lbr
the three and six months ended June 30, 21)11 increased 5260.0 million and $510.9 million, respectively, as a result of the Acquired Business.

[)cpreciation expense lbr our Frontier legacy operations decreased $1.0 million, or 1%, to $84.9 million, and $1.7 million, or I%, to 5171.2 million.

respectively, as compared with the three and six months ended June 30, 2010, primarily due to a declining net asset base, partially offset by changes in the
remaining useful lives of certain assets. We annually commission an independent study to update the estimated remaining usethl lives of our plant assets. We
revised our useful lives lbr Frontier legacy plant assets based on the study effective October I. 2010 and the plant assets of the Acquired Business based on
the study effective July I, 2011). Our "composite depreciation rate" Ibr plant assets is 7.6% as a result of the study. We anticipate depreciation expense of
approximately 5875 million to $895 million lbr 201 I for Frontier, including the Acquired Business.

Amortization expense lbr the three and six months ended June 30. 2011 included $119.5 million and $237.7 million, respectively, for intangible assets
(primarily customer basel that were acquired in the Transaction based on an estimated lair value of $2.5 billion and an estimated useful life of nine years lbr
II_e residential customer list and 12 years for the business customer list, amortized on an accelerated method. We anticipate amortization expense of
approximately $515 million for 201 I tbr Frontier. including the Acquired Business.

ACQUISITION AND INTEGRATION COSTS

For the three months ended June 30.

$ Increase

2011 2010 IDecreaset

%Increase

(Decrease t

$ 20,264 $ 36,964 $ (16,700) (45%)

Acquisition and integration costs

For the six months ended June 30_
5 Increase % Increase

2011 2010 (Decrease t ( Decrease/

5 33,487 $ 47,334 S 113,847) (29%)

Acquisition and integration costs include expenses incurred to close the Transaction (legal, financial advisory, accounting, regulatory and other related costs)
and integrate the network and inlbrmation technology platlbrms by closing (Phase I ). The Company continues to engage in activities to enable the Company
to implement its "go to market" strategy in its new markets, to complete the conversions of all the remaining systems into one platform and to achieve its cost

syncrgics (Phase 2). The Company incurrcd $33.5 million and $47.3 million of operating expenses and $19.0 million and 562.4 million in capital
expenditures related to acquisition and integration activities during the first six months of 2011 and 2010. respectively. The Company currently expects to
incur opcrating expenses and capital cxpcnditures lbr the lull year of2011 related to these Phase 2 initiatives of approximately $120 million and $70 million,
respectively, including the amounts incurred during the first six months of2011.
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DEPRECIATION AND AMORTIZATION EXPENSE

!!I ili rliiiil ullii)i!

Ucprcciation cxpcnsc
imortiration expense

225,388
113.598
358 986

i inquired

Burmese

5 140,440
I I ),546
Jsi) 986

Frontier

$ 84W)48
14.052
')9 000

I'or thc three niunths cndcd Junc 30 2011 For thc thrcc
months ended

June 30. 2010

5 85,922
14.052

'I Increase

~Decrease

5/ Increase

~(Decrease

5 (974)
0%

(1%)

vs Fronltcr Lc ac

.xs Acquircit

Business
I rontter

I or thc six months ended Junc 30, 2011 For the six
months ended

June 30,2010

5 Increase % Increase

~(Decrease ~(Decrease

vs. Frontier Lc ac

l)vprcciatiun cxpcnsc
Amortization cxpcnsc

-144,469 5 273.256 5 171,213 $ 172,918 5 (1,705)
2(i5.774 237,669 28.105 28,(05 0"4

Dcprcciarion and amonwauon cxpcnsc thr thc three and six months ended Junc 30. 2011 mcreased $259.0 million, or 259'/w to $359 0 million. and $509.2
milhon, ur 253%. to $710.2 million. rcspccuvely, as compared to thc thrcc and six months cndcd Junc 30. 20(0. Dcprccianon and amonization cxpcnsc Ibrihc tlircc and six months cndcd June 30. 21) I I tncrcascd $260 0 milhon and $510 9 million, rcspcctively, as a result ol'the Acquired Business.

Dcprccianon cxpensc thr iiur Frontier legacy operations decreased $ 1.0 milhon, or 1%. to S849 milhon. and Sl 7 mtlhon, or 1%, to 5171.2 milhon,respectively as compared with thc thrcc imd six months cndcd Junc 30, 2010, prrmanly due ro a dcchnlng nct asset base, panially offset by changes m thercmaimng useful hvcv ol'i:crtam assets '(Vc annually commission an indcpcndent study to update thc estimated rcmarnmg «scful lives of our plant assets. Wcrciiscd our useful lives t'ur Fromicr Icimcy plant assets based on thc study cBi:crivc October I. 2010 and the p)ant assets of thc Acquired Business based onihc ~ tudy cl'tccuvc July I, 2010. Our "compo»tc dcprcmation rate" 1'or plant assets is 7 6% as a result ol rhe study. We anticipate dcprcmation expcnsc of
.ippromnmicly 5875 rmlhon to $ t(95 million I'or 2011 for Fronucr, mcludmg thc Acquired Business.

Amurtizanon cxpcnsc lor rhc rhrce and vix months cndcd Junc 30. 20(l mcludcd Sl (95 milhon and S237 7 rmllion. respcctivcly, I'or intangible assets
1 prnnanly customer base) rhnt werc acquired m tlie Transacnon based on an cstimatcd Ihir value ol'$2 5 bi(hen and an estimated uscl'ul hl'e of nine years forthe residential cuvromcr list anil 12 years 1'or rhc busmcss customer list. amonizcd on an accclcratcd method. Wc anticipate amortization cxpcnsc of.ipprowmatcly 5515 million I'or 2011 I'or I ronticr. mcludmg the Acqmrcd Buvmcss

ACQUISITION AND INTEGRATION COSTS

For thc three months ended June 30
(5 ili r/Ifiiiiiiads)

sOII
$ Increase '!4 Incrcasc

~(Decrease

( quisttion and integration co~i~ $ 20,264 $ 36,964 $ (16,700) (45%)

2011

For the six monrhs ended Junc 30
5 Increase % Increase

~(Decrease

xcqutvitton and integration costs 5 33,487 5 47,334 5 (13,847) (29"/)

\cquisnion and mtcgration costs mcludc cxpcnscs mcurrcd to close thc Transaction (legal, tinancial advisory, accounting, rcgulalory and other rclatcd coals).md mtcgratc the network and informauon technology platforms by closing (Phase I) Thc Company contmucs to cngagc in acnvities to cnablc thc Companyio implcmcnt its "go to market" strategy m its ncw markets, to cumplete thc conversions ol'all the rcmammg systems mto onc platform and to achrcve its coal.yncrgtcs (I'hase 2) Thc Company mcurrcd $335 milhon and $473 nnlhon of opcratmg cxpenscs and S)90 milhon and $62.4 million m capiralvxpcndnurcs rclatcd ro acquisition and mtcgrarion activities dunng thc lirst six months of 2011 and 20(0. rcspcctivcly The Company currently expects to
incur operating cxpenscs and capital cxpcnditurcs for the full year of 2011 rclalcd to these Phase 2 iniliauves of approximately $ 120 million anil $70 milhon,
rcspccuvcly, includirig thc «mounts incurred dunng thc tirst six months of 201).
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INVESTMENT INCOME/OTHER INCOME, NET/INTEREST EXPENSE/INCOME TAX EXPENSE

For the three months ended June 30.

¢S ill thousands') $ Increase % Increase

2011 2010 t Decreaset ( Decreaset

Investment income $ 175 $ 3,500 $ (3,325) (95%)
Other income, net $ (557) $ 6,334 $ 16,891) 1109%)
Interest expense $ 166.864 $ 93,968 $ 72,896 78%
Income tax expense $ 37,190 $ 16,338 $ 20,852 128%

For the six months ended June 30.

$ Increase % Increase

201 I 2010 ( Decrease I ( Decrease}

Investment income $ 3,290 $ 5,997 $ (2,707) (45%)
Other income, net $ 5,913 $ II ,290 $ (5,377) (48%)
Interest expense $ 334.279 $ 187,755 $ 146.524 78%
Income tax expense $ 73,757 $ 48,394 $ 25,363 52%

/llveslln_rll #lcome

Investment income tbr the three and six months ended June 30, 2011 decreased $3.3 million to $0.2 million, and $2.7 million to $3.3 million, respectively, as
compared with the three and six months ended June 30, 2010, primarily due to a decrease in investment gains of $2.4 million and $1.8 million, respectively,
and a decrease of $1.0 million and $1.2 million, respectively, in equity earnings, partially offset by a slight increase in income from short-term investments of
cash (including restricted cash).

t)ur average cash balances were $281.1 million and $307.0 million tbr the six months ended June 30, 2011 and 2010, respectively. Our average restricted
cash balance was $182.3 million Ibr the six months ended June 30, 201 I.

Other Income. Net

Other income, net tor the three and six months ended June 30, 2011 decreased $6.9 million to $(0.6) million, and $5.4 million to $5.9 million, respectively, as
compared with the three and six months ended June 30, 2010. primarily due to a gain of $4.4 million on a split-dollar life insurance policy settlement
recognized in the second quarter of 2010 and a decrease in litigation settlement proceeds of $2.0 million, partially offset by an increase of $1.5 million in
>,ettlcmcnt of customer advances, as compared with the prior six month period.

]ll{_'r('A'l CA'perlse

lnlcrcst expense tbr the three and six months ended June 30, 201 I increased $72.9 million, or 78%, to $166.9 million and $146.5 million, or 78%, to $334.3

tnillion, respectively, as compared with the three and six months ended June 30, 2010, primarily due to higher average debt levels in 201 I. Interest expense
lbr the three and six months ended June 30, 2011 included $71.1 million and $142.2 million, respectively, associated with the assumed debt from the

Transaction. Our average debt ontstanding was $8,300.7 million and $4,883.2 million tbr the six months ended June 30, 2011 and 2010, respectively. Our
debt levels have riscn due to the $3.45 billion of debt that was assumed by Frontier upon consummation of the Transaction. Our composite average
borrowing rate as of June 30, 201 I and 2010 was 8.00% and 7.87%, respectively.
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I iNVESTXIENT INCOME / OTHER INCOVIE,

NET 

/ INTEREST EXPENSE / INCOME TAX EXPENSE

t v in I)iniiuindi/
Iior the thrcc months cndcd Junc 30

5 Increase
2(110

" Increase

(mes(ment mcomc '5 175 'I 3,500 $ (3.325) (') 5%)
t/ilier nicunic, Iict 5) (557) 6,334 5 (6.891) (109%)
Intcrcst cxpcnsc 166,864 $ 93,968 $ 72,896 78%
Income tax cxpcnsc 'i 37,1')0 $ 16,338 5 20,852 128%

For thc six months cndcd June 30,
5 Increase

2010
'!4 Incrcssc

Invcstmcnt mcomc 5 3,290 5 5.997 5 (2.707) (45%)
Other mcomc, ncl 5,913 $ 11.290 5 (5,377) (48%)
intcrcst cxpcnsc 5 334.279 5 187,755 5 146.524
fncurnc tax cxpcnse $ 73,757 5 48,394 $ 25,363 52%

/nvr mimi /ni.nice
Investmcnt mcomc for thc thrcc and six moaths ended Junc 30, 2011 dccrcascd $ 3.3 milhon to $0.2 milhon, and $2.7 milhon to $3.3 million, rcspecuvcly, as
omparcd with the thrcc and»x months cndcd Junc 30. 2010, primartly due to a ilecrcase tn mvcstmcnt gains of $2 4 milhon and $ 1.8 million, rcspccrivcly,

.ind a dccrcase of 51 0 million and $ 1 2 miihon, rcspcctivcly, m cquily camtngs, partially effect by a shght mcrcasc m mcome t'rom short-term mvcstments of
.ish (includmg restnctcd cashl

Our avcragc cash balances werc $281 I milhon and $307.0 milhon for thc six months ended June 30, 2011 and 2010. respecuvely Our average rcstnctcd
ash balance was 5182 3 million tor thc six moaths cndcd June 30, 2011

i)i(or /nzriinr. Vei
()ther mcomc, net tbr the thrcc and six munths cndcd Junc 30. 2011 dccrcascd $6 9 milhon to $(0 6) milhon, and $5 4 million lo $5 9 million, rcspcctively, mv
omparcd with thc thri:c and six momhs ended June 30, 2010, pnmaniy duc to a gain of $4.4 million on a split-dollar hfc msurancc policy scttlcmcnt

r cugnizcd in thc ccond quancr ol'0(t) and a dccrcase in htigauon scttlcmcnt proceeds of $ 2.0 million, partially oft'scr by an mcreasc ol 5( 5 million in
enlcmcnt of customer advances, as compared with thc poor six month pcnod.

/Ilivl'et i 'xpi'rise
Imcrcst expcnsc tiir rhc ihrce and six months cndcd Junc 30, 2011 mcreascd 572 9 million, or 78%, ro $ 166 9 milhon and $ 146 5 million. or 78%, to $334 3
million. rcvpcctivcly, as compared with the thrcc and six months ended June 30, 2010, pnmanly due to higher average debt Icvcls in 2011. In(crest cxpcnse
lbr tire three and sm munths cndcd Junc 3t). 201( included $ 7( I million and $ 142.2 million, rcspectivcly, assomatcd with the assumed debt from thc
Tr inset:rien. Our avcragi: debt uutstandmg was $ 8,3()0 7 million and $4,883 2 milhon I'or thc six months ended Junc 30, 20(1 and 2010, rcspcctivcly Our
ilcbt Icvcis lmvc nscn duc to the $ 3 45 bilhon of dcbl that was assumed by Frontier upon consummation ol'he Transaction. Our composne avcragc
burrowmg rare as ot'Junc 3(), 2011 snd 201t) was 8 00% and 7 87%. rcspccuvcly
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]HCOlfl(. _ I_IX (._X,I)(-_IL't¢

htcomc tax expense lot Ihe three and six mouths ended ,tune 30, 2011 increased $20.9 million, or 128%, to $37.2 million, and $25.4 million, or 52%, to $73.8
million, respectively, as compared with the three and six months ended June 30, 2010, primarily due to higher taxable income as a rcsult of the Acquired
Business and a $10.5 million charge in the second quarter of 201 I resulting from the enactmcnt on May 25, 2011 of the Michigan Corporate Income Tax
which climinatcd certain future tax deductions, partially offset by the impact of a $4.1 million charge in the first quarter of 2010, as described below. The
c ffcctivc tax rate for thc lirst six months of 2011 and 2{)10 was 45.0% and 37.9%, respectively.

Thc lirst six mouths of 2010 included the impact of a $4.1 million charge rcsulting from health care reform legislation associated with the passage of the
Paticut Protection and Aflbrdable Care Act and of the Hcalth Carc and Fducation Reconciliation Act of 2010 (the Acts), partially offset by a rclcase of $0.9

million in thc reserve rclatcd to uncertain tax positions and thc pcrmancnt diffcrcnce on a split-dollar life insurance policy settlement lbr $1.6 million. The
health care rclorm Icgislation cnactcd in March 2010 undcr the Acts climinatcd the tax deduction lbr the subsidy that the Company receivcs under Medicare

I'art D tor prescription drug costs.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would a£fcct our
effective tax rate is $17.4 million as of June 30, 201 I.

We paid $27.2 million in cash taxes during the six months ended June 30, 2011, as compared to the receipt of $0.8 million in cash tax refunds during the six
months endcd June 30, 2010. We expect that our cash taxes for the lull year of 201 I will be approximately $25 million, including the impact of bonus
depreciation in accordance with the Tax Relict', Unemployment Insurance Reauthorization, and Job Creation Act of 2010.

Net income attributable to common shareholders o['Frontier
Net income attributable to common shareholders of Frontier for the second quarter of 2011 was $32.3 million, or $0.03 per share, as compared to $35.1
million, or $0.11 per share, in the second quarter of 2010 and $87.0 million, or $0.09 per share, as compared to $77.7 million, or $0.25 per share, lbr the six
months ended June 30, 2010. The increase in the first six months of 2011 is primarily the result of incremental operating income from the Acquired

Business, partially offset by increased interest expense and income tax expense. The change in basic and diluted net income per share during the second
quarter and first six months of 201 I was primarily due to the increase in weighted average shares outstanding as a result of the issuance of 678.5 million
shares in connection with our acquisition of the Acquired Business.
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income tax cxpcnsc lbr tlic thrcc and»x months cndcd Junc 30, 2011 mcrcascd $20 9 milhon, or 128%, to $37 2 million, and $25 4 mtlhon, or 52%, to $73.8

nnllion. rcspccuvcly. as cornpari:d wnh thc thrcc ani) six moruhs ended Junc 31). 2010. primanly duc lo higher mxablc mcomc as a result ol'hc Acquired
Husmcss and a $ 10 5 milhun charge m tlm second quancr ol'011 rcsultmg from thc cnacrmcnt on May 25, 2011 at thc Michigan Corporare Income Tax
iilnvh climmated i:vnam I'uturc uix dcdui:tions, partially otlhct by thc impar:t of a $4 I milhon chart;c in thc lirst quancr ol'2010, as dcscnbcd below Thc

tt'cctivc tax rate lor thc tirst six months ol'2011 and 2010 was 45 0% and 37 9%, rcspectivcly

I bc lirst six months ol 2010 included rhc impact ol' $4 I million charge resultmg from health care rct'orm legislation msoctatcd with the passage ol'hc
lhiticnr I'rorcction and At'I'ordable Ccrc Act and of thc Health Ccrc and Education Rcconmhanon Act of 2010 l the Acts), panially offscl by a rclcasc of $0 9

million m thc rcscrve rciarcd to uncenam rax positions and the pcrmancnt dilTcrcncc on a split-dollar life msurancc policy act/lament for $ 1 6 migion The
health care rct'orm legislation cnactcd in March 2010 under the Acts climmatcd thc tax deduction for the subsidy that thc Company rcccives under Mcdicarc

part D tor prescnption dnig costs

Thc amount of our uncertain trna positions whose a/arete ol'mitations arc expected to cxptrc dunng thc next twelve months and which would atTccr our

t ice tive uix rate is $ 17 4 mtihon as ot'unc 30, 201).

tyc paid '527 2 imlhon m m»h taxes dunng tbc six months cndcd Junc 30. 2011. as compared to thc receipt ol'0 8 million m cash tax rcthnds dunng the six

months i:ndcil Junc 30, 2010, 'IVc cxpcct tlmt our i:ash taxes I'or thc full year ol'011 will bc approximately $ 25 million, mcluding the impact ol'onus
dcprccuiuon in accorilancc with ihc Tax Rcliet; Uncmploymcnt Insurance Rcauthonzation, and Job Creation Act ol'2010.

.v / mcome rirrrihiiiiib/» rii iominvn i/reecho/Jere o/ Frontier
Vcr incumc annbumblc to common sharcholdcrs ol'ronner I'r the second quarter of 2011 was $32.3 million, or 50 03 per sharc, as comparcil to $35 I

Iiilllion. or $ t) I I per share. in thc second quancr of 2010 and $87.0 million, or $0.09 pcr sharc, as compared to $77.7 nulhon, or $0 25 pcr share, for thc six

munths ended Junc 30, 2010. Thc mcrcasc m rhc tirst six months ol 2011 is pnmanly the result of mcrcmcntal operating income from ihe Acquired

ltusmcsm panmlly oflect by mcrcascd mtcrcst expense and mcome tax cxpcnsc Thc change in basw. and diluted nct mcomc pcr share dunng the sci:ond

quancr and tirst six months ut'011 was pnmanly duc to rhc mcrcasc in wcightcd avcragc shares outstanding as a result of thc issuance of 678 5 million

hares m connccuon wilh our acquisilion ot'he Acqutrcd Busines~.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

l)isclosure o[primarv market risks and how they are managed
" " i the norma course of our business operations due to ongoing investing and funding activities, including those associated with

Wc tire cxposed to m.arkct nsk _n ............ t..... ;- fair value of a financial instrument as a result of fluctuations in interest ra!es and equity•ters to tie olcntlal C11¢_11_ Ill I ' "
ot r cns'on assets MarKet riSK rc p . - . " " " lbr tradin u oses. As a result, we

• P , . , • • , - ,,;,,o _n_,',.m,mt_ derivative commodity Instruments or other hnanclal instruments g p rp
prices. We tl0 not I1010 or issue tlertva,,._ .. ........... . ....
do not undertake any specific actions to cover our exposure to market risks, and we are not party to any market risk management agreements other than in the

normal course of business. Our primary market risk exposures are interest rate risk and equity price risk as follows:

Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the interest-bearing portion of our pension investment portlblio and floating rate
indebtcdness. Our long-term debt as of June 30, 2011 was approximately 97°/., fixed rate debt with minimal exposure to interest rate changes. We had no

interest rate swap agreements related to our fixed rate debt in effect at June 30, 2011.

Our objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash flows and to lower our overall borrowing
costs• To achieve these objectives, all but $273.9 million of our outstanding borrowings at June 30, 201 I have fixed interest rates. In addition, our undrawn
$750.0 m lion revolving credit facility has interest rates that lloat with LIBOR, as defined. Consequently, we have limited material future earnings or cash

flow cxposures from changes in interest rates on our long-term debt. An adverse change in interest rates would increase the amount that we pay on our
variable obligations and could result in fluctuations in the fair value of our fixed rate obligations. Based upon our overall interest rate exposure at June 30,
2Ol I, a near-term change in interest rates would not materially affect our consolidated financial position, results of operations or cash flows.

Sen_'itivitv analysis of interest rate exposure
,\t June 30, 20] I, the fair value of our ong-term debt was estimated to be approximately $8.4 billion, based on our overall weighted average borrowing rate
of 8.00% and our overall weighted average maturity of approximately l0 years. As of June 30, 2011, there has been no material change in the weighted

average maturity applicable to our obligations since December 3 I, 2010.

Equity Price Exposure

Our exposure to market risks lbr changes in equity sccurity prices as of June 30, 2011 is limited to our pension assets. We have no other security investments

of any material amount.

l)uring 2008 and 2009, the diminished availability of credit and liquidity in the United States and throughout the global financial system resulted in
substantial volatility in financial markets and the banking system. These and other economic events have had an adverse impact on investment portfolios.

The Company's pension plan assets have increased from $1,290.3 million at December 3 I, 2010 to $ 1,301.4 million at June 30, 201 I, an increase of $ I 1. I
million, or I%. This increase is a result of ,$56.8 million of positive investment returns and $10•6 million in cash contributions, less ongoing benefit payments
of 556.3 million, during the first six months of 201 I. We expect that we will make contributions to our pension plan of approximately $50 million in 2011 in

cash or other assets, including cash payments of $10.6 million made through June 2011.
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/)i i /i&&err u/ prom&&v i&a&rect n. k& wd 1&ow rhry ure &nnnagrd

&Vc,irc exposed to market nsk m thc normal course of our busmcss opcralions due lo ongoing &nvcsung, and fundmg acttvniek &ncludmg those assoc&atcd with

uur pension a&acts Market nsk rcl'crs to thc potent&al i:hange m fair value of a tinaneial inslrumcnt as a result of tluctuations in mterest rates and cquny

puces. Wc do not hold or issue dcnvauvc instruments, dcnvat&ve commodity mstruments or other linanmal instruments for tradmg purposes. As a re&uk, wc

lu nor unilcrtakc any spccitic actmns &o cover uur cxposurc to market nsks, and we arc not pany to any market nsk management agrecmcnts other than m thc

normal course of business. Dur pnmary market nsk exposures arc mtcrcst rate nsk and cqu&ty puce nsk as I'ollows

Interest Rate Exposure

Our cxposurc to market risk I'or changes in in&crest ra&ca relates pnmanly to thc mtcrcst-bcanng portion ot'our pension mvcstmcnt ponfolio anil tloating rate

indcbtcdncss. Our long-term debt as ut Junc 30. 2011 was approximately 97% tixcd rate debt with mimmal exposure to mtcrcst rate changes Wc had no

mtcrcsr rntc swap agrccmcnts & c lated to our tixcd rale debt m effect at Junc 30. 2011.

Our ob)cctwcs m managmg our mtcrcst rate nsk arc to limit the impact uf mtcrcst rate changes on cammgs and cash llows and to lower our overall borrowmg

iusts To ach&cvc thcsc oblci:nvcs, ail but $273.9 million ol'our outstandmg borrowmgs at Junc 30. 2011 have tixcd mtercst rales In add&t&on, our undrawn

57500 rmlhon rcvolvmg credit thcility has mtcrcst rates that &lost with LIBOR. as dclincd Consequently, wc have limited matcnal future cammgs or cash

&low cxposurcs I'rom changes m mtcrcst roice on our long-term debt An adverse change in mtercst rates would increase the amount that wc pay on our

.inabic obligations .ind cuuid result m tlucn&a&iona in the fair value of our lixed raie obliganons Based upon our overall mtcrest rate cxposurc at June 30,

Jl& I I.,i near-term change m interest rates would not ma&cosily aft'ect our consol&dated linanc&al pos&tron. results of opcrauons or cash llows

3 'I&i&&ivi&v l&I&I/vair 0/ iil&i'.I'(vi& I'lift''&purl&xi'U

Junc 3tl. 2011, &hc fa&r value ol'our long rcrm debt was esnmatcd &o be approximately $ 8 4 billion, based on our overall weighted average borrowmg rate

&f &t 00% and our overall wcightcd avcragc matunty ol'approximately It) years. As of June 30, 2011. there has been no matenal change &n thc wmghtcd

.ivcragc matanty app I»able to our ubliganons smce Dcccmber 31. 2010.

liquity Price Expusure

Dur cxposurc tu market nsks for changes &n equity sccunty puces as ot'June 30, 2011 is hmitcd to our pens&on assets. Wc have no other sccunty investments

ul iiiiy m.&ter»I amenti&.

Dunng 2000 and 2009, thc dimimshcd availabihty of credit and liquidity in &tie Unncd States and throughout the global &inane&al system resulted m

ubstaniial volauhty n& tinancial markets and thc bankmg system. These and other economic cvcnts have had an adverse impact on mvestmcnt portfolios

I'hc t.'ompany's pcn»on plan assets have mi rcascd from 51,290 3 milhon at Dccembcr 31. 2010 to $ 1,301 4 m&lhon at Junc 30. 2011, an mcrcasc ol'11 I

nniI&un. or 1% Tins mi:rcasc &s a result uf 556 0 m&ikon of posiuvc mvcstmcnr returns and $ 10 6 m&ihon &n cash contnbuuons. less ongo&ng bcnetil payments

i& 556 3 milhon. dunng the lirst six month~ ot 2011 Wc cxpccl that we w&ll make contnbutions to our pens&on plan of approx&mately 550 m&llion &n 2011 m

c &st& oi oil&el assets. II&I It&ding cash payments ol'10 6 million made through Junc 2011.
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Item 4. Controls and Procedures

_a) Ewduation ot'disclosure controls and procedures
We carried ott an evaluation, under the supervision and with the narticipation of our nanagement, including our principal executive orliter and principal• controls and procedures (as defined in Rue 13a-15(e) under the Securities Exchange Act of
financial officer, regarding the effectiveness of our disclosure
1934, as amended), Based upon this evaluation, our principal executive oflicer and principal financial oflicer concluded, as of the end of the period covered

by this report. June 30, 201 I, that our disclosure controls and procedures were effective.

, 'n internal control over linancial rcportng .... "_.,,, ^.- _ result of the Transaction we have begun to integrate certain business
Ib) Cl'Langes i , , . * ...... ,=..... ;a rcnortin _' at Jtme Jo, _u_ i. "_.° " . • , --.:,, _-._',_ .... to be made to our internal controls over

We rcvlewcd our mtcmat control t?v,:_ """:"S... _,v,'_..._n.lv certain changes nave oeen macze ana wm ..........
.... , . , . inte retive euidance issued by the SEC staft, management has chosen toprocesses and systems ol the Acqmrcd Busm,.so .......... _, -,

] _ancial reporting untd such t!me as tlu_ cmtegr_toLOnrl_ C°nmP_tecpoh_nglrial:_ed°to the r_cqmred Business, _tnd W_leleiencl_de31_s _]_ssment of internal control
•xclude disclosure of changes m intern ........ _ o._.,-t .. Fnrm 10-K for our fiscal year en g • •

_ver financial reporting lor the Acqmred Business m our ,_nnuo, *- v ............

tro over financial reporting identified in an cvaluation thereof that occurred during the second fiscal
There have been no other changes in our internal con . . ' -,,'-_. nur internal control over financial reporting.
quarter of2011 that materially affected, or is reasonably hkely to materially ]llCb1., _

38

PART l. FINANCIAL INFORMATION (Continued)

IiRON'I'lliR CONISI UNICATIONS CORPORATION AND SUBSIDIARIES

Itein 4. Contruls and Prucedures

to) Iivaluanon ot disclosure controls.ind procedures

(Vc cerned uut an evaluation, under ihe supcrv»ion and wub the parumpation of uur managcmcnt, mciudmg our pnncipai cxecutivc olliccr and pnncipal

linmmml olticcr, rcgardrng ihc ctTccr»cncss ol'ur d»closure controls and procciiurcs (as dclincd m Rulc 13a-15(c) under thc Sccuntics Exchange Ai t of

I')3A as arncniicd) Bascil upon this cvaluauon, our pnnmpal executive ut'ticcr and pnnmpal linanmal oflicer concluded. as of thc cnd of thc pcnod covered

liy ibis repen. Junc 30. 2011, that our disr:losurc controls and procedures werc c tTccuvc

(bl (.'hangcs m uitcmal control over tinnnmal rcportmg

(Vc rcvtcwcd our mtcmal control over linancial rcportmg at June 30, 2011. As a result ul'hc Transacuon. we have begun to intcgrnte ccrtam business

pro.esses,md systems ut'ihc Acquired Bu»ness Accordmgly, certain changes have bccn made and will conunuc to bc made to our mrcmal controls over

liaanciai rcportmg unul such time as tlus intcgrauon ix complctc. In rchance on intcrprctive guidance issued by thc SEC staft; management has chosen to

exclude disclosure ol'changes in mtcmal control over tinancml rcportmg rclatcd to thc Acquired Busmcss. and will include its asscssmcnt of mtcmal control

over linancial rcportmg tbr thc Acquired Bumness m our Annual Rcport on form 1 t) K for our Decal year cnihng Dcccmbcr 31, 2011

1 herc have bccn nu other changes in uur mtcmal control over tinancial rcpurting idcntiticd in an evaluation thcrcof that occurred dunng ihe second tixcal

quiincr ol 2lll I tlvat maienally atyctcd, or» reasonably likely to matcnaliy atl'cct. our intcmal control over tinancial ri ponmg
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item I. Legal Proceedings

Scc Note 16 of the Notes to Consolidated Financial Statements included in Part l, Item I of this report. There have been no material changes to our legal

procecdings from the intbrmation provided in Item 3. "Legal Proceedings" included in our Annual Report on Form 10-K for the year ended December 31,

2O I o.

We are party to various legal proceedings aris ng in the normal course of our business covering a wide range of matters or types of claims including, but not
Iflnited to, general contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and tort. Litigation is
subiect to uncertainty and the outcome of individual matters is not predictable. However, we believe that the ultimate resolution of all such mattcrs, after

con-sidcring insurance coverage or other indemnities to which we are entitled, will not have a material effect on our financial position, results of operations, or

our cash flows,

Item IA. Risk Factors

Other than as set tbrth below, there have been no other material changes to our risk factors from the information provided in Item IA. "Risk Factors"

included in our Annual Report on Form I 0-K lbr the year ended December 31, 2010.

.llost of the Acquired Business operates on systems acquired in the Transaction, which may not continue to function properly following the first group of

conversions to our legacy systems.

\Ve plan to convert the Acquired Business from the replicated intbrmation systems acquired from Vcrizon in the Transaction to our legacy systems in several
phases, starting in the Iburth quarter of 201 I. After this conversion, the remaining states in the acquired Territories will still be operating on the replicated
:,ystems. If the remaining replicated systems or the converted systems were not to function properly and we were unable to sufficiently remedy any such
system issues either because Vcrizon's support was unavailable or other resources were not sufficient or effective, we might experience disruptions, which

could adversely affect our business, revenues and cash flows.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

There were no unregistered sales of equity securities during the quarter ended June 30, 201 I.
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ltcni 1. Legul Proceedings

Sci; Nate 16 ot'tm Notes to I.'onsohdatcd I'inancial Smtcmcnts included m Part I. Item I of this rcport There have been na matcnal changes to our legal

procccdmgs I'rom rhc int'ormauon provided m Item 3 "Legal Praceedmgs" included m our Annual Rcport on Form 10-K I'or the year cndcd Deccmbcr 31.

2(lib

tyc src party to venous legal procccdings ansmg m thc normal course of our business covenng a wide range of matters or types of claims mcludmg, but nor

lunued to, gcncral cuntract, nghts of access, tax, consumer protccnon. trademark and patent infnngcmenk employment, regulatory and tort Litigation is

vublcct to unccrtamly and ihe outcome ol'individual matters is not predictable However, wc believe that the ultimate resolution of all such matters, after

consulcnng uisurance coverage ur other mdcmmtics to which we arc cnntled, will nat have a matcnal el'fcct on our Rnancial posnion. results of operations, or

aur cash tlows

I tent IA. Risk Factors

Other than as sct forth below. there have been no other matenal changes to our nsk factors from the information provided in Item IA. "Risk Faclom'*

mcludcd m our Annual Rcport on Form 10-K for the year ended December 31. 2010

Ilail uf lire Acquired Rusmess operuies un systems ucquired in Ihe Transection, which muy nol continue Io function properly tullo wing Ihe firer group of

«m versions ru uur legacy systems.

IV plan to convert thc Acquired Busmcss Irom the rcphcatcd mformaoan systems acquired from Vcrizon m the Transacuon to our legacy systems m scvcral

aliases, tarung m the tourih quarter of 2011. Al'tcr this conversion, the rcmaimng states m the acquired Tcmtoncs will sull be opcratmg on thc replicated

y. terna If thc rcmammg rcphcatcd systems or thc convened systems were not to I'unction properly and we werc unable to suftimcntly rcmcdy any such

vy stern issues cuber because Vcnzon's suppon was imavailablc or other rcsourccs werc nor sut'timcnt ar cffcctivc, we might expcnencc disruptions. which

iould advcrselv aft'cct our business, rcvcnucs and cash tlows.

item 2. Unregistered Sales of Equity Securities and Use of Proceeds

I here werc no unrcystcrcd sales of equity secunucs during the quarter ended June 30, 2011.
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ISSUER PURCHASES OF EQUITY SECURITIES

Period Total Number of Shares Purchased Averaqe Price Paid per Share

April 1,2011 to April 30,
201 I
l'mployec Transactions ( I ) 1,371 $ 8.07

May I, 2011 to May 31,
2111I
Employee Transactions ( I ) 459 $ 8.18

June I, 2011 to June 30.
21) I I
lhnployce Transactions ( I ) 16,701 S 8.56

Futals April I, 2011 to June
30, 201 I
Employee Transactions ( I ) 18,531 $ 8.51

{I) Includes restricted shares withheld (under the terms of grants under employee stock compensation plans) to offset minimum tax withholding obligations
that occur upon the vesting of restricted shares. The Company's stock compensation plans provide that the value of shares withheld shall be the average

of the high and low price of the Company's common stock on the date the relevant transaction occurs.

Item 5. Other Information

.'ks disclosed in our Proxy Statement tbr the 2011 Annual Meeting, proposals that stockholders wish to include in our Proxy Statement and form of proxy for
our 2012 annual stockholders meeting must be received by the Secretary of the Company no later than November 29, 201 I. For a stockholder proposal that is
not intended to be included in our Proxy Statement tbr our 2012 Annual Meeting, the proposal must be received by the Secretary of the Company not earlier

than January 13. 2012 nor later than February 13, 2012 in order to be properly presented at the 2012 Annual Meeting. Furthermore, in accordance with the
proxy rules and regulations of the Securities and Exchange Commission, if a stockholder does not notify us of a proposal by February 13, 2012, then our

pruxics would be able to use their discretionary voting authority ifa stockholder's proposal is raised at the meeting.
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IS!iUER PURCHASES OF EQUITY SECURITIES

I'cnod Tuml Number of Shares Purchased Avcra c Pnce Paid er Sharc

Apnl I, 2(ll I to Apnl 30,
2011
I mploycc Transacuonv t I) 1,371 8 07

):lay I, 2011 ro May 31,
20)l
Iirnpluycc Transacnons(I) 8 18

Junc I. 2011 to Junc 30.
2011
hmploycc Transacuuns I I )

16,701 8.56

I'utals Apnl I. 20( I io Junc
lt), 2011
Employee I'ransactions ( I )

18,531 8 51

( I ) Includes rcstncicd shares withheld (under the terms of grants under cmploycc stock compensation plans) lo otfsct nunimum rax withholdmg obligations

i(mr occur upon the vcstmg of rcstnctcd shares. The Company's stock compcnsaoon plans provide that thc value ol'shares withheld shall bc thc avcragc

ut rhc Iiigh and low puce uf rhc Company's common ~tock on thc date rhe rclcvant transacuon occurs.

Item 5. Other lnfurmatlon

disclosed m uur Proxy Statcmcnt fur thc 2011 Annual Meeunb, proposals that stockholders wish to include m our Proxy Staicmcnt and I'orm ot'proxy 1'or

uur 2012 annual stockholders mcctmg must be rcccivcd by thc Sccrcmry of the Company no later than Novcmbcr 29, 2011 For a stockholder proposal thai is

not iiitcnded ro bc includcil in our Proxy Starcmcnt I'or our 2012 Annual Mcenng, the proposal must be rcceivcd by ihe Sccrctary of thc Company nol cartier

titan J.imiary 13. 2012 nur later than February 13, 2012 ia order to be properly prcscnled at thc 2012 Annual Meetmg. I'urthcrmore, in accordance with thc

proxy rules and regulations ot the Sccunrics and Exchange Commission, if s stockholder docs not notify us of a proposal by February 13, 2012, then our

proxies would bc able to use their ihscrctionary voung authonty it'a stockholder's proposal is raised at ihc meetmg.
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Item 6. Exhibits

la) Exhibits:

31.1

31.2

32.1

32.2

IoI.INS

IOl .SCH
101.PRE
101 .CAL

I0 I.LAB
I01 .DEF

Certilication of Principal Exccutive Officer pursuant to Rule 13a- 14(a) under the Securities Exchange Act of 1934.

Ccrtification of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxlcy

Act of 2002.

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbancs-Oxley

Act of 2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.
XBRL Taxonomy Prcscntation Linkbase Document.
XBRL Taxonomy Calculation Linkbase Document.

XBRL Taxonomy Label Linkbase Document.
XBRL Taxonomy Extcnsion Definition Linkbase Document.
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Item 6. I'ithlhits

I xlnbtts

31 2

I'tticattun ol'Pnnmpal Executive Olflccr pursuant to Rule 13a-14(a) under thc Sccunttcs Exchange Act ol'1934

C rtt Iicalton ol'nnctpal I manctal Otliccr pursuant to Rulc 13a-14(a) under thc Secunttcs Exchange Act of 1934.

Ccrttlicalton ot'Clncf Exccutwc Olticcr pursuant to I g U S C Sec(ton 1350, as adopted pursuant to Sccuon 906 of thc Sarbancs-Oxlcy
Arnot'(I2.

('tticatton ot ('luef Ftnanctal Otflccr pursuanl to I g U S C Sccuon 1350, as adopted pursuant to Scctton 906 of thc Sarbancs Oxlcy

Act of 2002.

1(l I IN S XBRL Instance Document

I tll SCH
lbl PRE
lt)1 CAL

XBRL Taxonomy Extcnston Schema Document.

X BR L Taxonomy Prcscn (soon Lmkbasc Document.

XBRL Taxonomy Calcu(neon Lmkbase Document.

lt)l LAB
Ill l DEF

XBRL Taxonomy Label Ltakbasc Document.

XBRL Taxonomy Extcnstun Dctimtton Ltnkbasc Document.



PART I1. OTHER INFORMATION

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934. the Registrant has duly caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized.

I:RONTIER COMMUNICATIONS CORPORATION

(Registrant)

By: /s/Susana D'Emic
Susana D'Emic

Senior Vice President and Controller

Date: Angust 5. 2011
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SIGNATURE

Pmsuant to thc requirements of thc Sccun ties Eschangc Act of 1934, the Registrant has duly caused this report to bc signed on its behalf by the

undcrsigncd. thcrcunlo duly .iuthonzcd

I RONTIER COMMUNICATIONS CORPORATION
lgcgistrant)

B is/ Susana D'Emic
Susana D* Emir

'lemur Vice Prcsidcnt and Controller

l)atc August E 20I I
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EXHIBIT31.1

CERTIFICATIONS

I,MaryAgnesWildcrottcr,certil_¢that:
I. I havercvicwcdthisquarterlyreportonFormIO-QofFrontierCommunicationsCorporation;
2.llascdonmyknowlcdge,thisreportdoesnotcontainanyuntruestatementofamaterialtactoromittostateamaterialfactnecessarytomakethe

_,tatet'nentsmade.inlightofthecircumstancesunderwhichsuchstatementsweremade.notmisleadingwithrespecttotheperiodcoveredbythisrcport;
3 Basedonmyknowledge,thefinancialstatements,andotherfinancialinformationincludedinthisreport,lhirlypresentinallmaterialrespectsthe

financialcondition,resultsofoperationsandcashIlowsoftheregistrantasol;andIbr,theperiodspresentedinthisreport;
4.Theregistrant'sotherccrtifyingofficerand1areresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(as defined in

F.xchange Act Rules 13a-15(e) and 15d-15(c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for

the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material intbrmation relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within thosc entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements lbr
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quartcr (the rcgistrant's tburth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

trXHIBIT 31 I

('I RTIFICATIDNB

I lary Agnes Wtldcrottcr. ecrufy that.

hove rcvicwcd this quancrly repon on I'orm IO-(3 of Fronncr (.'ommunicauons Corporauon;

Il.ised in my knowlcdgc. this rcport docs not contmn any untrue statcmcnt of a matcnal teel or omit to state a matcnai tact ncccssary to make thc

.uircincnts made, in hght uf ihc circummmiccs under whrch such statcmcnts werc made. not mislcadmg with rcspcct to thc pcnod covered by this rcpon;

I B.ised on my knowlcdgc, ihc tinancial vmtcments, anil orher tinanctal mformarion mciudcd m this rcport, fairly present m all marcnal respects the

liniuicial condmon, results of opcrauons and cash flows of thc registrant as of, and I'or, thc pcnods prcscntcd in this rcpon;

I Thc registrant's other ccrtil'ymg olticer and I are rcsponsiblc I'or eslabhshing and mamtaimng disclosure controls and proccdurcs (as detincd m

Ii selt,tngc Act Rules 13a-15(e) .ind 15d-15(e)) and internal conlrol over tinancral reportmg (as dctincd m Fxchange Act Rules 13a-15(ti and 15d-15(fl) for

the rcgistmnt anil Imvc

,il Dvvigncii such disclosure controls and proccdurcs, or caused such disclosure controls and procedures to bc designed under our

upcrvision, to ensure iliat marcnal mformauon rclaring to the registrant, mcludmg its consohdated subsiihancs, is made known to us

by others withm those cntuics. panicularly ilunng thc period m which this repen is bang prepared;

b) Dcstgncd such intcmal control over tinancial rcporung, or causcii such micmal control over linancial reporting to bc dcsigncd under our

upcrvision, to provide rcasonablc assurance rcgardmg the rchabihty of tinanmal reporting and the prcparanon ol'inancial statements I'or

xivmal purposes m accordance with gcncrally accepted accountmgpnnciples,

) Evaluated thc clfccttvcncss of thc registrant's disclosure controls snd procedures and presented in rhis rcport our conclusions about thc

elfccuvcncss ot'hc disclosure controls and procedures. as ot'he cnd of the periud covered by this rcport based on such evaluation; and

d) Disclosed m this rcpon any change m the rcgtstranfs mtcmal control over tinanctal repohing that occurred dunng thc registrant's most

rcccnt liscal quancr (rhc registrant's fourth liscal quancr m thc case of an annual rcpon) that has matcnally atl'ected, or is reasonably hkcly to

matcnally sflect, rhc registrant's internal control over tinancial reporting; and



5.The registrant's other ccrtil_ing officer and 1 have disclosed, based on our most recent cvaluation of internal control over linancial reporting, to the

rcgistrant's auditors and the audit committee of the rcgistrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control ovcr financial reporting which are

reasonably likely to advcrsely affect the registrant's ability to record, process, summarize and report financial intbrmation; and

b) Any fraud, whether or not material, that involves management or other employees who have a signiticant role in the registrant's internal

control over financial reporting.

Date: August 5, 2011
/s/Mary A/_nes Wilderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Ofl]cer

I Thc registrant's other ccrntymg olliccr and I lieve disclosed. based on our most rcccnt cvaluauon of mlemal control over linancinl reporting, io the

rciuitrant's auditors and lhc audit committcc of the registrant's board ofdircctors for persons pertorming theequivalent functional:

,il All sigmlicant dcticicnmcs and mntcnal weaknesses m thc design or operation o I'itcrnal control over llnancial rcporung which arc

r-asooably likely io advi rvcly alTcct thc registrant's abilny to record, process. summanzc and rcpon tinani ial mformation; and

bl Any fraud. wheihcr ur not matcnal, that involves management or other cmployccs who have a signtticant role in the rcg»trent's mtcmal

umrol over lin.inciai rcpurnng

Entre August 5, gt) I I
h/ Ma A nes Wildcroiter

Mary Agnes Wilderoltcr
Chairman and Chief Executive Ofticer



Exhibit31.2

CERTIFICATIONS

I.DonaldR.Shassian,certifythat:
I. 1havereviewedthisquarterlyreportonFonn10-QofFrontierCommunicationsCorporation;
2.Basedonmyknowtcdge,thisreportdoesnotcontainanyuntruestatementofamaterialfactoromittostateamaterialfactnecessarytomakcthe

statementsmade,inlightofthecircumstancesunderwhichsuchstatementsweremade,notmisleadingwithrespecttotheperiodcoveredbythisreport;
3.Basedonmyknowledge,thefinancialstatements,andotherfinancialinlbrmationincludedinthisrcport,fairlypresentinallmaterialrespectsthe

financialcondition,resultsofoperationsandcashflowsoftheregistrantasof,andtbr,theperiodspresentedinthisreport;
4.Theregistrant'sothcrcertifyingofficerandIareresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(asdefinedin

l-_xchangeActRules13a-15(e)and15d-15(c))andinternalcontroloverfinancialrcporting(asdefinedinExchangeActRules13a-15(t)and15d-15(t))Ibr
theregistrantandhave:

a)Designedsuchdisclosurecontrolsandprocedures,orcausedsuchdisclosurecontrolsandprocedurestobedesignedunderour
supcrvision,toensurethatmaterialinlbrmationrelatingtotheregistrant,includingitsconsolidatedsubsidiaries,ismadeknowntous
byotherswithinthoseentities,particularlyduringtheperiodinwhichthisreportisbeingprepared;

b)Designedsuchinternalcontrolovcrfinancialrcporting,orcausedsuchinternalcontroloverfinancialrcportingtobedesignedunder
oursupervision,toprovidereasonableassuranceregardingthereliabilityoffinancialreportingandthepreparationoffinancialstatementslbr
externalpurposesinaccordancewithgencrallyacceptedaccountingprinciples;

c)Evaluatedtheeffectivenessoftheregistrant'sdisclosurecontrolsandproceduresandpresentedinthisreportourconclusionsaboutthe
effectivenessofthedisclosurecontrolsandprocedures,asoftheendoftheperiodcoveredbythisreportbasedonsuchevaluation;and

d)Disclosedinthisreportanychangeintheregistrant'sinternalcontroloverfinancialreportingthatoccurredduringtheregistrant'smost
recentfiscalquartcr(.theregistrant'sfourthfiscalquarterinthecaseofanannualreport)thathasmateriallyaffected,orisreasonablylikelyto
matcriallyaffect,theregistrant'sinternalcontroloverfinancialreporting;and

Exhibit 31 2

CEICFIFICATIO)ig

I. Donald R Shmsian. ccnit'y tlmt.

I lmve rcvmwcd this quarterly rcpon on I'orm )B-D ot'ronner Commumcations Corporation:

2. Based un my knowlcilgc, this rcpurt docs not contain any untrue statcmcnt of o matenal I'act or omit to state a matcnal I'act necessary to make thc

tatcmcnts marie, in hght ol'hc circumvmnccs under which such vtatcmcnh were made, nut mislcadmg wnh rcspci:I to thc pcnod covcrcd by this rcpon;

3 Based oii my knowlcdgc, thc financial statcmcnts, and other tinancial ml'ormation mcludcd m this rcport. tairly prcscnt m all matcnal respects the

linancial oiuhuon. results ol'opcrauons and cash tlows of thc registrant as of, and t'or, thc pcnods presented in this repon,

Ihc rcgtstranfs other i:trtil'ymg ot'liccr und I arc responsible for establishmg and maintaining disclosure controls and proccdurcs (as detincd m

Exclmngc Act Rules 13a-15(c),ind 15il-15(c)) and mtcrnal control over tinanmal rcporung (as dctincd in Exchange Act Rules 13a-15(ti and 15d-15(f)) for

ihc rcgivtranr and have.

al D signed such disclosure controls and proccdurcs, or caused such disclosure controls and procedures to be designed under our

upcrvision, to ensure that matcrml mformation relating to the registrant, mcludmg its consolidated subsidianes, is made known to us

hy others within those cntitics, particularly dunng thc pcnod in which this rcport is bcmg prepared;

b) Dcsigncd such intcmal control over financial rcponing, or caused such mtcmal control ovcr tinancial rcporrmg to bedcsigncd under

our supervision, to provide rcasonablc assurance regardmg the reliability of tinancial rcponmg and the preparation of financial statements t'or

sternal purposes in accordance with gencragy acccptcd accounnngprmctplcs;

el Evaluatcil the cffcctivcness ot'hc registrant's disclosure controls and proccdurcs and prcscntcd m this repon our conclusions about thc

ITcctivcncss of thc disclosure i:ontrols and proccdurcs, as of the cnd of thc pcnod covered by this rcport based on such evaluation: and

J) Disclosed in this rcport any change m thc rcgtstranfs internal control over linancial reponing that occurred dunng the registrant's most

rcccnr tiscal quancr (thc registrant's t'ounh tiscal quarter m the case ol'an annual rcport) that has matenally aNccted, or is reasonably likely lo

matcnally at'll:ct. thc rcgtstranfs intcmal control over tinancial rcporung; and



5.Theregistrant'sother certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over linancial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons perlbrming the equivalent tunctions):

a) All signilicant dcliciencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a signiticant role in the registrant's internal

control over thlancial reporting.

Date: August 5, 2011
/s/Donald R. Shassian

Donald R. Shassian
Executive Vice President and Chief Financial Officer

5 7he rcgistrani's uthi:r ccrtifymg olliccr and I have disnloscd, based on our most rcccnt evaluation of internal control over linanmal rcportmg, to thc

registrants aiuhtors and the .n«ht commincc of thc registrant's board of directors (or per~one pcrfurmmg thc equivalent functions)

,it All iigmticant dctictcncics and matenal weakncsscs m Ihc design or opcrauon of mtcrnal conirol over tinancial rcporlmg which arc

r -asonably likely to.ulvcrscly affect thc registrant's ability to ri:cord, process. summanze and rcport tinanctal mformauon; and

b) Any fraud, whcthcr or not matenai, that mvolves managcmcnt or other cmployecs who have a signilicant role m thc registrant's mtcmal

i oiiiroi over tiii trivial rcportmg.

Date Auguit 5. 20 I I
i.t Donald It Shassian
Donald It Shcwsian
Exccuuve Vice Prcstdcnt and Chict'Financial Olticcr



Exhibit32.I

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Re ort of Frontier Communications Corporation (the "Company") on Form 10-Q lbr the period ended June 30, 2011 as
In connection ` w_th !he qua_er!,y ,.p ,', .... i,:,:;,,n n the date hereof (the "Report"), 1, Mary Agnes Wildcrotter, Chairman and Chief Executive Ollicer of
filed w th tile _ecurmes ano tzxcn-,,s ........... :v- _n .... - " 906 oft"the Sarbanes-Oxley Act of 2002, that:
the Company, certil_], pursuant to 18 U.S.C. Section 1350, as auoptett pursuant to acctlon

l I) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report t:airly presents, in all material respects, the financial condition and results of operations of the Company.

,'s/Mary Agnes Wilderotter
Mary Agnes Wilderottcr
Chairman and Chief Executive Officer

August 5,201

This certification is made solely lbr purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not tbr any other purpose.

A si_ncd original of this written statement rcqu red by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature

that'appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staff upon request.

Exhibit 32 I

('ERTIFICATION PURSUANT TO
lg U.S C SECTION 1350

AS ADOPTED PURSUANT TO

'iECTION 906 OF THE SARIIANES-OXLEY ACT OF 2002

ln connection wnh ihc quarterly Rcport ot Frontier Commumcations Corporauon (thc "Company" ) on Form (0-(J for thc pened cndcd Junc 30, 20(l as

tiled with thc Sccunuc» and Exchungc Conunission on thc date hcrcof (the "Rcport" ). I, Mary Agnes Wildcroucr, Chairman and Chief Exccutivc Olliccr ol

the Cumpmy, certify, pursuant to Ig U S C Secuon 1350. asadoplcdpursuant to Secnon 906 ol'thc Sarbancs Oxlcy Act ol'2002, that:

i I i Thc Rcport I'ully cumphes wnh thc requirements of Sccnon 13(a) or 15(d) ol'thc Sxmunttcs Exchange Act of 1934. and

13) Thc mtormauon containcil m thc Rcport tairly prcscnts, mail matcnal respects, thc tinancial condioon and results ofopcrauonsol the Company.

'ary Agnes Wildcroucr
Xl.iry Agnes Wildcroncr
( Iiainnan and Chmf Exccutivc Otticcr
August 5. 0( I

flue ccrnticauon is made solely for purpose ol' 6 U.S C. Section 1350. «ubicct to the knowledge standard conlaincd thcrcm. and not I'or any other purpose.

A t Sited ongmai of this wnnen vtntcment rcquircd by Section 906, or other document authcnucaung, acknowlcdgmg, or otherwisc adopting thc signature

that appears m typed form withm the clcctronic version of this wnttcn statement required by Section i)06, has bccn provided to

I.rornicr t:ommumwanons Corporation and will bc rctamcd by Frontier Commumcauons Corporauon and fumishcd to the Sccunucs and Exchange

I omiiitssion ur its stat 1 upon rcqucsL



Exhibit32.2

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Frontier Communications Corporation (the "Company") on Form IO-Q lbr the period ended June 30, 2011 as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Donald R. Shassian, Chief Financial Officer of the

Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(I) The Report tully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

12) The intbrmation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

/_ Donald R. Shassian
Donald R. Shassian
Executive Vice President and Chief Financial Officer

August 5,2011

This ccrtification is made solely fur purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not fur any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed tbrm within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staff upon request.

Exhibit 32.2

CERT)FICATION PURSUANT TO
I g U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECT)ON 906 OF THE SARBANES-OXLEY ACT OF 2002

In connccuon wuh the quarterly Rcport of Frontier Communicanons Corporation (the "Company" ) on Foun 10-Q fcr the period ended June 30, 2011 as

tiled with thc Sccunties and Exchange Commission on thc date hereof (the "Repon"), I, Donald R. Shassian, Chief Financial Olliccr of thc

('ompany. cenity, pursuant to 18 U.S C Sccucn 1350. as adopted pursuant to Section 906 of the Sarbanes-Ox)ay Act cf 2002, that:

I I) Thc Rcport tully comp(ice with rhe requirements ot'Section 13(a) or 15(d) of the Sccunties Exchange Act of )934; and

(2) Thc inl'ormaticn contained in thc Rcport fairly prcscnts, m all material respects, the tinancial condition and results of operanons ol'the

( ixnpany.

!v'onald R. Shassian
Donald R. Shassian
I xccutivc Vice President and Chief Finanmal OITicer
August 5. 2011

This ccrutiranon is made solely for purpose of I g U S C Section 1350, sub)act to the knowledge standard contained therein, and not for any other purpose.

A signed onginal of this wnncn statcmcnt required by Sccucn 906, or other document authenticaung, acknowledgmg, or otherwise adoptmg the signature

that appears m typed I'orm withm thc clcctrcnic version cf this wntten statcmcnt requtmd by Sccuon 906, has been provided tc

Frontier Communicarions Corporauon and will bc retained by Frontier Communications Corporation and furnished to the Secuntics and Exchange

Commission or its statf upon request.


